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Ms. Agatha L. Mergenovich

Secretary PR
Interstate Commerce Commission cg@éQEC}A!XQC7
Washington, D.C.

Dear Ms. Mergenovich:

Enclosed for recordation pursuant to the provisions
) of 49 U.S.C. §11303 are three fully executed counterpart
4 sets of a Lease of Railroad Equipment dated as of July 1,
1983 together with an executed Acceptance Certificate
dated July 29, 1983 attached thereto. Such Lease is
a "primary document"” as that term is defined in 49 C.F.R.
§1177.1(a).
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A general description of the railroad equipment cover-
ed by the enclosed document is set forth is Schedule A
attached hereto and made a part hereof.

S

The names and addresses of the parties to the enclosed
document are:

Lessor: GATX Leasing Corporation
400 Park Avenue
New York, New York 10022

ih
)
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Lessee: Allied Corporation
Columbia Road and Park Avenue
Morristown, New Jersey 07960

The undersigned is agent for the Lessor named above
for the purpose of submitting the enclosed document for
filing and recordation and has knowledge of the matters
set forth therein.

Kindly return the stamped copies of the document
not needed for your files to Charles T. Kappler, Esq.,
Alvord and Alvord, 918 Sixteenth Street: " shing-
ton, D.C. 20006. Héﬁf@fi"’bgd 0 333
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Ms. Agatha L. Mergenovich
Secretary

Interstate Commerce Commission
July 29, 1983

Page Two

Also enclosed is a check in the amount of $50 payable
to the order of the Interstate Commerce Commission cover-
ing the required recordation fee.

Very truly yours,

Charles T, K

appler



SCHEDULE A

Purchase Price Total Pur- . Present Proposed
Type Quantity Per Unit chase Price Manufacturer Road Numbers Road Numbers

wmmo cu. ft. 70 $22,000 51,540,000 ACF Industries CSPX5472; AFPX945789
O-ton used : Incorporated 5473, through

covered hopper : 5476 945858,
cars . through inclusive

5480,
inclusive
5482,
5483;
5485,
5486

5497

through
_ 5504,
inclusive;

5510;

5512;

5517;

5527;

5528;

5529;

5531;

. 5533;
5536;

5538;

5545;

5549,

5551;

) : 5557;

) . - 5561;
5566

i 5569

through

5572,
inclusive;

-e



-5

Purchase Price
Per Unit

Total Pur-
Chase Price

Manufacturer

Present
Road Numbers

Proposed
Road Numbers

Quantity

5576;
5577;
5578;
5585;
5588;
5589;
5591;
5592;
5594,
5596
5700;
5706;
5714,
5717;
5719;
5720;
5736;
5739;
5742;
5745;
5748;
5750;
5751;
5769,
5773,
S777;
5780;
5789;
5797,
5798;
5799



- | Fnterstate Commeree Conmmigsion
Waspington, B.C. 20423
OFFICE OF THE SECRETARY

Charles T. Kappler, Eeq. | g

Alvord and Alvord g : July 29, 1983
200 World Center Bldg.,

918 Sixteenth St. N. W,

ashington, D. C. 20006-2973

Dear e
e Sirs
4

!

The enclosed document {s) was recorded pursuant to the provi-

sions of Seéction 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on  7/79/83 at 2;10pM , and assigned re-

recordation number (s). 14109 i
Sincerely yours,

/ T X’)’x cnmqrz(/»’

Agdtha L. Mergeﬁov1dh
Secretary -

Enclosure (s)

SE-30
(7/79)



LEASE OF RAILROAD EQUIPMENT
dated as of July 1, 1983
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ALLIED CORPORATION
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GATX LEASING CORPORATION
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LEASE OF RAILROAD EQUIPMENT dated as of July 1, 1983
between ALLIED CORPORATION (hereinafter called the
"Lessee") and GATX LEASING CORPORATION (hereinafter
called the "Lessor").

WHEREAS, the Lessee desires to sell the railroad cars des-
cribed in Schedule A hereto (the "Units") to the Lessor and lease the
same back therefrom upon the terms and conditions hereinafter set forth;

and
from the Lesseeg
WHEREAS, the Lessor desires to acquire the Unitsjand leas
the same back thereto upon the terms and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the premises and other good
and valuable consideration, the parties hereto hereby agree as follows:

Section 1. Purchase Price and Payment. As applied to the
Units collectively, Purchase Price shall mean the aggregate purchase
price paid by the Lessor to the Lessee for all of the Units. As applied
to an individual Unit, Purchase Price shall mean the purchase price
paid by the Lessor to the Lessee for such Unit, which shall in all
cases be $22,000. Upondelivery and acceptance of the Units as hereinafter
provided, the Lessor shall pay to the Lessee the Purchase Price of
the Units, provided the Lessor shall have received each of the following
documents:
(a) a bill of sale, dated the Delivery Date (as hereinafter
defined) and in form and substance satisfactory to the Lessor, [1]
transferring title to the Units from the Lessee to the Lessor, [2]
warranting to the Lessor that the Lessee has good title to. the Units,
has the lawful right to sell the Units, that its title to the
Units is free and clear of all claims, liens, security interests and
other encumbrances of any nature and that the Units are in good
operating order, repair and condition, suitable for the carriage
of high density polyethylene pellets, eligible for interchange
under the rules of the Association of American Railroads (or any
successor thereto) and in compliance with the applicable rules of
any governmental agency or other organization having jurisdiction
over the same, and [3] covenanting to defend the Lessor's title
to the Units against the claims of all persons whomsoever:

(b) an Acceptance Certificate in the form of Schedule C exe-
cuted on behalf of the Lessee and dated the Delivery Date;

(c) the opinions of counsel for the Lessee contemplated by
Section 16 hereof; ,

(d) the certificate of the Director - Distribution and
Purchasing of the Fibers Division (or other official having
similar responsibility) of the Lessee contemplated by Section
16 hereof;

(e) an appraisal in form and substance satisfactory to the
Lessor, performed at the Lessee's expense by an independent appraiser
acceptable to the Lessor, as to the remaining useful life and fair
market value of the Units at the conclusion of both the original term



of this Lease and the five-year renewal contemplated by Section
14 hereof; and

(f) certificates of insurance (and, if appropriate, the
evidence of self-insurance) contemplated by Section 6 hereof.

The Lessee shall cause the Units to be delivered to the Lessor,
and the Lessor shall immediately thereafter cause the Units to be re-
delivered to the Lessee, at the point or points at which such Units
are located on such date, not earlier than July 1, and not later than
September 30, 1983, as the Lessor and the Lessee shall mutually determine
(herein called the "Delivery Date"). Upon such redelivery, the Lessee
shall cause an authorized representative of the Lessee to accept delivery
of the Units and execute the aforementioned Acceptance Certificate on
behalf of the Lessee, whereupon the Units shall be deemed to have
been delivered to and accepted by the Lessee and subject to the terms

"and conditions of this Lease.

Section 2. Rentals. The Lessee agrees to pay the Lessor,
as rental for each Unit Subject to this Lease, thirty (30) consecutive
semi-annual payments, in arrears, the first which will be due on the
six-month anniversary of the Delivery Date, and each of which shall be
in an amount equal to 5.961% of the Purchase Price thereof.

If any rental payment date shall be other than a business
day, then the rental payment otherwise payable on such date shall be
payable on the next succeeding business day. The term "business day"
as used herein shall mean a calendar day, excluding Saturdays, Sundays
and any other day on which banking institutions in Morristown, New
Jersey or San Francisco, California are authorized or obligated to
remain closed. The Lessee agrees to make each payment provided for
herein in immediately available funds to the Lessor at the address
specified from time to time by the Lessor.

This Lease is a net lease and Lessee shall not be entitled
to any abatement or reduction or set-off against rent, including, but
not limited to, abatements, reductions or set-offs due or alleged to be
due by reason of any past, present or future claims of the Lessee against
the Lessor under this Lease or otherwise; nor, except as otherwise ex-
pressly provided herein, shall this Lease terminate, or the respective
obligations of the Lessor or the Lessee be otherwise affected, by reason
of any defect in or damage to or loss of possession or loss of use
or destruction of all or any of the Units from whatsoever cause, any
liens, encumbrances or rights of others with respect to any of the
Units, the prohibition of or other restriction against the Lessee's
use of all or any of the Units, the interference with such use by
any personor entity, the invalidity or unenforceability or lack of
due authorization of this Lease, the commencement of any proceeding
against the lLessee, or for any other cause whether similar or dissimilar
to the foregoing, any present or future law to the contrary notwithstanding,
it being the intention of the parties hereto that the rents and other
amounts payable by the Lessee hereunder shall continue to be payable
in all events in the manner and at the times herein provided unless
the obligation to pay the same shall be terminated pursuant to the express
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provisions of this Lease. To the extent permitted by applicable law,
the lLessee hereby waives any and all rights which it may now have
or which at any time hereafter may be conferred upon it, by statute
or otherwise, to terminate, cancel, quit or surrender the lease of
any of the Units except in accordance with the express terms hereof.
Each rental or other payment made by the Lessee hereunder shall be
final and the Lessee shall not seek to recover all or any part of
such payment from the Lessor for any reason whatsoever.

Section 3. Term of Lease. The term of this Lease as to each
Unit shall begin on the Delivery Late and, subject to the provisions of Sec-
tions 6, 10 and 14 hereof, shall terminate on the fifteenth anniversary
of the Delivery Date. The obligations of the Lessee under Sections
5, 6, 9, 11, 15 and 18 hereof shall survive the expiration of the
term of this Lease.

Section 4. Identification Marks. So long as a Unit remains
subject to this Lease, the LesSée will cause such Unit to be kept
numbered with the road number set forth in Schedule A hereto or a
substituted road number as provided below in this Section 4, and will keep
and maintain, plainly, distinctly, permanently and conspicuously marked
on each side of such Unit, in letters not less than one inch in height,
the words "Title to this car is subject to documents filed with the
Interstate Commerce Commission" or other appropriate words designated
by the Lessor or any assignee thereof, with appropriate changes thereof
and additions thereto as from time to time may be required by law
in order to protect the Lessor's title to, and any such assignee's
interest in, such Unit. The Lessee will not place any Unit in operation
or exercise any control or dominion over the same under this Lease
until such words shall have been so marked on both sides thereof and
will replace promptly any such words which may be removed, defaced
or destroyed. The Lessee will not change the road number (which includes
the identity symbol AFPX or any other such symbol customarily used
by the Lessee or an affiliate thereof) of any Unit unless and until
(i) a statement of new number or numbers to be substituted therefor
shall have been filed with the Lessor and filed, recorded and deposited
by the Lessee in all public offices where this Lease shall have been
filed, recorded and deposited and (ii) the Lessee shall have furnished
the Lessor an opinion of counsel to the effect set forth in subclause
(i) of Section 16 hereof in respect of such statement. The Units may
be lettered with the names, initials or other insignia customarily used
by the Lessee or its affiliates.

Except as provided in the immediately preceding paragraph,
the Lessee will not allow the name of any person, association or cor-
poration to be placed on any Unit as a designation that might be inter-
preted as a claim of ownership.

Section 5. Taxes. All payments to be made by the Lessee
hereunder will be free Of expense to the Lessor for collection or
other charges and will be free of expense to the Lessor with respect
to the amount of any local, state, Federal or foreign taxes (other
than any United States Federal income tax payable by Lessor and, to
the extent that the Lessor receives credit therefor against its United




States Federal income tax liability, any foreign income tax, and other
than the aggregate of all state or local taxes measured by net income

and value added taxes in lieu of such net income taxes, except any

such tax which is in substitution for or relieves the Lessee from the
payment of taxes which it would otherwise be obligated to pay or reimburse
as herein provided) or license fees, assessments, charges, fines or
penalties (all such expenses, taxes, license fees, assessments, charges,
fines and penalties being hereinafter called "impositions") hereafter
levied or imposed upon or in connection with or measured by this Lease

. or any sale, rental, use, payment, shipment, delivery or transfer of

title under the terms hereof, all of which impositions the Lessee assumes

. and agrees to pay on demand in addition to the payments to be made

by it provided for herein. The Lessee will also pay promptly all imposi-
tions which may be imposed upon any Unit or for the use or operation
thereof or upon the earnings arising therefrom (except as provided above)
or upon the Lessor by reason of its ownership thereof and will keep at all
times all and every part of such Unit free and clear of all impositions
which might in any way affect the title of the Lessor or the interest of
any assignee thereof or result in a lien upon any such Unit; provided, how-
ever, that the Lessee shall be under no obligation to pay any 1mpositions
of any kind so long as the Lessee is contesting in its own name, in good
faith and by appropriate legal or administrative proceedings such imposi-
tions, or the Lessor is required to contest such impositions as provided
in this Section 5, and the nonpayment thereof does not, in the reasonable
opinion of the Lessor, adversely affect the title, property or rights of
the Lessor hereunder or in the Units; and provided, further, that the
Lessee shall not be required to pay any impositions ol any kind attri-
butable to the gross negligence or willful misconduct of the Lessor.

The Lessee agrees to give the Lessor notice of any such contest brought

in the Lessee's name prior to or within 30 days after the institution
thereof, and the Lessor agrees to provide such information as may be
reasonably requested by the Lessee in furtherance of such contest.

If any impositions shall have been charged or levied against the Lessor
directly and paid by the Lessor, the Lessee shall reimburse to the

Lessor the amount thereof upon presentation of an invoice therefor,

if the Lessor shall have been legally liable with respect thereto (as
evidenced by an opinion of counsel for the Lessor) or the Lessee shall
have approved the payment thereof, and the Lessor agrees to give the
Lessee written notice promptly after it first obtains knowledge of

the making of such charge or levy, and agrees to take such other action

as may reasonably be requested by the Lessee for the purpose of contesting
payment or obtaining refund of all or a portion of such imposition, as here-
inafter provided in this Section 5.

In the event that any such returns, statements or reports
with respect to impositions involving any Unit are required to be made,
the Lessee will make such returns, statements and reports in such manner
as to show the interest of the Lessor and any assignee thereof in such
Units and as shall be satisfactory to them or, where not so permitted,
will notify the Lessor and any such assignee of such requirement and
will prepare and deliver such reports to them within a reasonable period
of time prior to the time such reports are to be filed in such manner
as shall be satisfactory to the Lessor and any assignee thereof.




In the event that the Lessee becomes liable for the payment or
reimbursement of any imposition pursuant to this Section 5, such liability
shall continue, notwithstanding the expiration of this Lease, until all
such impositions are paid or reimbursed by the Lessee.

In the event that the Lessee may be prohibited by law or is im-
paired from contesting in its own name any imposition covered by this Sec-
tion 5 in respect of which the Lessee would otherwise be required to make
payments to the Lessor pursuant hereto, the Lessor shall, if it is not so
prohibited or impaired, upon the request and at the expense of the Lessee,
take all legal and other appropriate action reasonably requested by the
Lessee to contest such imposition. The Lessor shall not be obligated
to take any such action unless the Lessee shall have agreed to indemnify
the Lessor in a manner satisfatory to it for all liabilities and expenses
which may be entailed therein. The Lessee shall indemnify and hold
the Lessor harmless from and against any and all claims, costs, expenses,
damages, losses and liabilities incurred as a result of, or incident
to, any action taken by the Lessor or the Lessee under this Section
5. The Lessee shall be entitled to any refund (plus interest, if any)
received by the Lessor or the Lessee in respect of any imposition
paid by the Lessee, provided no Event of Default (or other event which
after notice or lapse of time or both would become an Event of Default)
shall have occurred and be continuing.

The Lessee shall, whenever reasonably requested by the Lessor,
submit to the Lessor copies of returns, statements, reports, billings and
remittances with respect to, or furnish other evidence satisfactory to the
Lessor of, the Lessee's performance of its duties under this. Section 5.
The Lessee shall also furnish promptly upon request such data as the Les-
sor reasonably may require to permit the Lessor's compliance with the re-
quirements of taxing jurisdictions, including, but not limited to, data
as to any use of any Unit outside the United States of America.

The amount which the Lessee shall be required to pay with
respect to any imposition which is subject to indemnification under
this Section 5 shall be an amount sufficient to restore the Lessor
to the same net aftertax rate of return and after-tax cash position,
after considering the effect of such payment and such imposition on
its United States Federal income taxes and state and local income taxes
or franchise taxes based on net income, that the Lessor would have
had if such imposition had not been imposed. Such amounts shall be
calculated, in the first instance, by the Lessor, but, upon the Lessee's
written request, such calculations shall be reviewed by a nationally-
recognized firm of independent accountants selected (but reqularly re-
tained) by the Lessor and not reasonably rejected by the Lessee. The
Lessor shall supply such accounting firm with all information necessary
to determine the accuracy of any such calculation which the Lessee
‘has requested be reviewed, and such accounting firm shall keep all
such information confidential and shall report only the conclusions
derived from its review thereof to the Lessee. All amounts determined
by such accounting firm shall, absent manifest error, be binding upon
the Lessor and the Lessee. The fees and expenses of such accounting
firm shall be paid by the Lessee unless the amount determined by such
accounting firm shall be materially less than the amount calculated by




by the Lessor, in which case such fees and expenses shall be paid by
the Lessor.

Section 6. Casualty Occurrences; Insurance; Termination. In the
event that any Unit shall be or become worn out, lost, stolen, destroyed,
or, in the reasonable opinion of the Lessee, irreparably damaged, from
any cause whatsoever, or taken or requisitioned by condemnation or other-

wise for a period of 90 consecutive days (such occurrences being herein-
- after called "Casualty Occurrences"), prior to the return of such Unit
in the manner set forth in Section 11 or 15 hereof, as the case may
be, the Lessee shall promptly and fully notify the Lessor with respect
thereto. On the rental payment date next succeeding such notice the
Lessee shall pay to the Lessor an amount equal to the rental payment
or payments in respect of such Unit due and payable on such date plus
a sum equal to the Casualty Value (as hereinafter defined) of such
Unit as of the date of such payment in accordance with Schedule B
hereto. Upon the making of such payment by the Lessee in respect of
any Unit, the rental for such Unit shall cease to accrue. Lessor shall
transfer title to such Unit to Lessee,"as is, where is"™ without any
warranty other than a warranty that title to such Unit is free and
clear of liens and encumbrances resulting from acts of or claims against
the Lessor and not required to be discharged by the Lessee by the
terms hereof,and the term of this Lease as to such Unit shall thereupon
terminate. l

During the original term hereof the Casualty Value of each
Unit as of the rental payment date on which payment is to be made
as aforesaid shall be that percentage of the Purchase Price of such
Unit set forth in the right hand column of Schedule B hereto opposite
such rental payment date. During any renewal term the Casualty Value
of each Unit as of the rental payment date on which payment is to be
made as aforesaid shall be such percentage of the Purchase Price of
such Unit as the parties hereto shall have previously determined or, if
no such value shall have been so determined, shall be the final percentage
set forth in the right hand column of Schedule B hereto.

If any Unit shall suffer a Casualty Occurrence after the final
rental payment contemplated hereby has been made and before such Unit
shall have been returned in the manner provided in Section 15 hereof,
the Lessee shall promptly and fully notify the Lessor with respect
thereto and shall promptly pay to the Lessor an amount equal to the
Casualty Value of such Unit as of the immediately preceeding rental
payment date. ‘

In the event of a taking or requisition of any Unit during the
original term of this Lease or any renewal thereof which is not a
Casualty Occurrence, all of the Lessee's obligations under this Lease
with respect to the affected Unit shall continue to the same extent
as if such taking or requisition had not occurred, except that if such
Unit is returned at any time after the end of the original term of
this Lease or any renewal thereof, the Lessee shall be obligated to
‘return such Unit to the Lessor promptly upon such return rather than
at the end of the term of this Lease, but the Lessee shall in all
other respects comply with the provisions of said Section 11 or 15,
as the case may be, with respect to such Unit. All payments received
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by the Lessor or the Lessee from the requisitioning authority for the

use of such Unit during the term of this Lease shall be paid over

to, or retained by, the Lessee provided no Event of Default (or other
event which after notice or lapse of time or both would become an

Event of Default) shall have occurred and be continuing; and all payments
received by the Lessor or the Lessee from the requisitioning authority
for the use of such Unit after the term of this Lease, shall be paid

over to, or retained by, the Lessor.

Except as hereinabove in this Section 6 provided, the Lessee
shall not be released from its obligations hereunder in the event of,
and shall bear the risk of, any Casualty Occurrence affecting any Unit
after its acceptance by the Lessee hereunder.

The Lessee will at its own expense, cause to be carried and
maintained at all times during the term of this Lease and during any
storage period provided for by Section 11 or 15 hereof insurance covering
the Units as follows: (i) "all risk" insurance in an amount not less
than of the aggregate Casualty Value of the Units insuring against
loss of, or damage to, the Units and (ii) comprehensive general public
liability insurance in the amount of at least $10,000,000 per occurence
insuring against liability for personal injuries, death or property
damage resulting from the ownership, maintenance, use or operation of
the Units. The "all risk" insurance referred to in this Section 6
may be written with such deductible amounts as the Lessee deems appro-
priate but not in excess of deductible amounts applicable to property
insurance carried by the Lessee on other railroad rolling stock owned
or operated by the Lessee and, in any event, only to the extent such
deductible amounts are consistent with industry practice. Notwithstanding
the foregoing, the Lessee may, at its option, self-insure the Units
against loss or damage thereto in a manner consistent with the Lessee's
practice for self-insuring other railroad rolling stock owned or operated
by it, but in any event, only to the extent such self-insurance is
consistent with prudent industry practice.

The policies of insurance required hereunder shall be valid and
enforceable policies issued by insurers of recognized responsibility,
and shall name the Lessor and its successors and assigns as additional
insureds or loss payees or both, as appropriate, and shall insure their
interests regardless of any breach or violation by the Lessee of any
representation, warranty or condition contained in such policies. Such
insurance policies shall further provide that (a) the insurers waive
all rights of subrogation against the Lessor and the Lessee, (b) the
insurers waive all right to any set-off, counterclaim or other deduction,
whether by attachment or otherwise, in respect of any liability of
the Lessee, (c¢) such policies shall not be invalidated by any foreclosure
or other remedial proceedings or notices thereof relating to the Units
‘or by the use or operation of any Units for such purposes or in a
manner more hazardous than permitted by such policies, (d) the insurers
shall promptly advise the Lessor, in writing, at least thirty days
prior thereto, of the expiration, termination or suspension of, or any
material change in, the coverage of any such policy and (e) no
such termination, expiration or change shall be effective until thirty
days after such notice is given. Such policies may be blanket policies




covering other equipment not covered by this Lease, provided that any
blanket policy shall in an accompanying certificate of insurance or
rider specifically designate the Units as being included therein and
covered thereby to the full extent of the amounts herein required.

The Lessee shall furnish to the Lessor on or before the Delivery
Date, and upon request throughout the term of this Lease, certificates
evidencing the insurance required hereunder. Not less than ten days
prior to the expiration date of each expiring policy of insurance evidence
of which has been delivered to the Lessor pursuant to this Section
6, the Lessee shall deliver to the Lessor certificates of insurance
issued by the insurers or their duly authorized agents demonstrating
that the Lessee will remain in compliance with the provisions of this
Section 6; provided, however, that, if the delivery of any certificate
shall be delayed, Lessee shall deliver an executed binder with respect
thereto and shall deliver the certificate promptly after its receipt
thereof. Should the Lessee elect to self-insure the Units as aforesaid,
it shall, at all times when the supplying of a certificate of insurance
would otherwise be required hereby, provide the Lessor with such evidence
as shall be reasonably satisfactory to the Lessor of the Lessee's election.

All proceeds of insurance carried by the Lessee or condemnation
payments in respect of a Unit suffering a Casualty Occurrence (less
expenses of collection) received by the Lessor shall be deducted from
the amounts payable by the Lessee to the Lessor in respect of such
Casualty Occurrence pursuant to this Section 6, if such amounts are
received by the Lessor on or prior to the date when the related Casualty
Value is due. If the Lessor shall receive any such insurance proceeds
or condemnation payments after the Lessee shall have made all payments
required by this Section 6 without deduction for such amounts, such
insurance proceeds or condemnation payments shall, provided no Event of
Deafult (or other event which after notice or the lapse of time or
both would become an Event of Default) shall have occurred and be con-
tinuing, be paid to the Lessee up to the amount of the Casualty Value
payment made to the Lessor. Any such insurance proceeds or condemnation
payments in excess of the Casualty Value shall be paid to and retained
by the Lessor as owner of the Units. All insurance proceeds received
by the Lessor in respect of any Unit not suffering a Casualty Occurrence
shall, provided no Event of Default (or other event which after notice
or the lapse of time or both would become an Event of Default) shall
have occurred and be continuing, be paid to the Lessee upon the Lessor's
receipt of evidence reasonably satisfactory to it that any damage. to
such Unit in respect of which proceeds were paid has been fully repaired.

In the event that the Lessee shall, in its reasonable judgment,
determine that all Units remaining under this Lease have become obsolete
or surplus to the Lessee's needs, the Lessee may, on at
least 90 days' prior written notice to the Lessor and delivery to the
Lessor of a certificate executed on behalf of the Lessee by an officer
setting forth the fact and basis of such determination, terminate
this Lease as to such Units (which act shall hereinafter be called
a "Termination") as of any succeeding rental payment date specified
in such notice (the date so specified being hereinafter called the
"Termination Date"), provided, however, that (i) the Termination Date
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shall not be earlier than the tenth anniversary of the Delivery Date,
(ii) no Event of Default or other event which, with the lapse of time
or notice or both would become an Event of Default hereunder, shall
have occurred and be continuing on the Termination Date and (iii) on
the Termination Date all Units shall be in the condition required for
redelivery pursuant to Section 15 hereof. For the purposes of this
paragraph, the Units shall not be considered obsolete or surplus to
the Lessee's needs by reason of (a) the application thereto of laws,
rules or regulations of the United States of America or of any State
or political subdivision thereof pertaining to safety or the protection
of the environment or human health which would require the Lessee to
expend material amounts to modify the Units to comply with such laws,
rules or regulations, or (b) the availability of similar equipment at
reduced cost to the Lessee.

During the period from the 20th day after the giving of such
notice until the tenth business day preceding the Termination Date,
the Lessee shall use its best efforts to obtain bids for the purchase
of each such Unit, and the Lessee shall at least ten business days'
prior to such Termination Date certify to the Lessor the amount of
each such bid and the name and address of the party (which shall not
be a corporation, other entity or individual in control of, controlled
by or under common control with the Lessee or any party from whom the
Lessee or any such affiliate intends thereafter to lease such Unit)
submitting such bid. On the Termination Date the Lessor shall sell
each such Unit for cash to the bidder who shall have submitted the
highest bid prior to the Termination Date, unless the Lessor shall
have given the Lessee notice at least five business days prior to such
date of its election not to sell such Unit to such bidder. The total
sale price realized at each such sale shall be retained by the Lessor.

‘ On the Termination Date, the Lessee shall, unless the Lessor
shall have notified the Lessee of its election not to sell to the highest
bidder, pay to the Lessor with respect to each such Unit an amount
equal to (i) the excess, if any, of the Termination Value (as hereinafter
defined) of each such Unit computed .as of such date over the sale
price obtained as aforesaid with respect to such Unit, after the deduction
of all expenses incurred by the Lessor in connection with the sale
of such Unit as aforesaid, and (ii) the rental payment with respect
to each such Unit due on such Termination Date. On the Termination
Date, the Lessee shall, if the Lessor shall have notified the Lessee
of its election not to sell to the highest bidder, pay to the Lessor
with respect to each such Unit only the rental due with respect thereto
on such date. The Termination Value of each such Unit as of the Termina-
tion Date shall be equal to the Casualty Value of such Unit set forth
in Schedule B hereto opposite such date.

If any Unit subject to a Termination shall not be sold on
the Termination Date with respect thereto as provided above, unless the
Lessor shall have notified the Lessee of its election not to sell to
the highest bidder, this Lease shall continue in full force and effect
without change with respect to such Unit unless and until the Lessee
pays the Lessor an amount equal to the Termination Value of such Unit
as of such Termination Date and any rental payment due with respect
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thereto on such Termination Date and returns any unsold Unit to the
Lessor pursuant to Section 15 hereof.

Upon the receipt by the Lessor of the amounts above described
(or, if the Lessor shall have notified the Lessee of its election not to
sell to the highest bidder, upon payment of the rental due on the
Termination Date), the obligation of the Lessee to pay rent pursuant
to Section 2 hereof with respect to each affected Unit shall terminate.
The Lessor shall be under no duty to solicit bids, to inquire into
the efforts of the Lessee to obtain bids or otherwise to take any
action or incur any cost or expense in connection with any sale, other
than to transfer or to cause to be transferred all of the Lessor's
right, title and interest in and to each affected Unit to the purchaser
named in the highest bid certified by the Lessee to the Lessor as
above provided. Any such sale shall be free and clear of all of the
Lessee's rights to the affected Units, but otherwise shall be "as is,
where is" without any warranty other than a warranty that title to
the affected Units is free and clear of liens and encumbrances resulting
from acts of or claims against the Lessor and not required to be discharged
by the Lessee by the terms hereof. 1In the event that the Lessee shall
terminate this Lease as aforesaid, neither the Lessee nor any affiliate
thereof may at any time within three years after the Termination Date
lease, possess, use, operate or purchase any of the Units.

Section 7. Substitution. Not earlier than the tenth anniver-
sary of the Delivery Date with respect to any Unit (hereafter called
the "01ld Unit"), and provided that no Event of Default or event which
with notice or lapse of time or both would become and Event of Default
hereunder shall have occurred and be continuing, the Lessee may elect,
to substitute another item of equipment (hereinafter called the "New
Unit") hereunder for the 0l1d Unit; provided, however, that (i) the
New Unit shall have been built not earlier than the Delivery Date;
(ii) the Fair Market Sale Value (as hereinafter defined) of the New
Unit shall, in the Lessor's reasonable opinion, be no less than that
of the 014 Unit immediately prior to the substitution; (iii) the New
Unit shall, in the Lessor's reasonable opinion, have an estimated re-
maining useful life not less than the estimated remaining useful
life of the 014 Unit immediately prior to the substitution; (iv) the
New Unit shall. be of the same type, capacity, mechanical specification
and manufacture as the 0ld Unit; (v) the New Unit shall be free and
clear of all claims, liens, security interests and other encumbrances
. by or in favor or any person (except as created by this Lease); (vi)
the New Unit shall comply with all applicable laws, regulations, ordin-
ances and rules; (vii) the New Unit shall be numbered and marked in
accordance with Section 4 hereof; (viii) the Lessee shall pay all expenses
and taxes, including all sales taxes, use taxes and taxes measured
by income, incurred by the Lessor or the Lessee upon or in connection
with the substitution of the New Unit for the 0ld Unit; (ix) for the
purpose of computation of the rental payments hereunder in respect
of the New Unit, the Purchase Price of the New Unit under this Lease
shall be deemed to be the Purchase Price of the 0l1ld Unit hereunder;
(x) the substitution of the New Unit for the 01d Unit shall not in
and of itself cause any of the rental payments payable hereunder to be
decreased in any way; (xi) the New Unit shall be deemed to be a Unit for
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the purposes of this Lease and the transactions contemplated hereby; (xii)
the Lessee shall deliver to the Lessor a certificate of an officer of the
Lessee dated as of the date of the substitution of the New Unit for the
01d Unit to the effect that each of the conditions set out in clauses (1i)
through (vii) of this sentence in respect of such substitution has been
satisifed, to the effect that no Event of Default or event which,

after notice or lapse of time or both, would become an Event of Default
hereunder has occurred and is continuing, to the effect that the sub-
stitution has been duly authorized by the Lessee, setting forth the

date of manufacture of the New Unit and the original cost thereof,

and stating that the Lessee intends to use the New Unit in its business;
(xiii) the Lessee shall execute and deliver, at its own expense, such
documents as may be required by law or may reasonably be requested

by the Lessor at the Lessee's expense, to transfer title to the New

Unit to the Lessor; (xiv) the Lessee shall do and perform any and

all acts and shall execute, deliver, file, register and record

(and refile, reregister, deposit and redeposit or rerecord whenever re-
quired) any and all instruments required by law or reasonably requested
by the Lessor for the purposes of proper protection, of the Lessor's
rights in the New Unit; and (xv) the Lessee shall deliver to the Lessor
an opinion of counsel for the Lessee that title to the New Unit is
vested in the Lessor free and clear of all claims, security interests

or other encumbrances by or in favor of any person (except as created

by this Lease), that such New Unit has become a Unit under and subject
to the terms of this Lease, that all necessary filings and recordations
have been effected to protect the interests of the Lessor in the New
Unit, and as to such other matters incident to the substitution as

the Lessor may reasonably request. Immediately upon the substitution
‘of the New Unit for the 0ld Unit in accordance with the terms of clauses
(i) through (xv) above, title to the 0ld Unit shall vest in the Lessee
and the Lessor shall, if requested by the Lessee, execute and deliver

to the Lessee, at the expense of the Lessee, appropriate instruments
confirming such passage to the Lessee of all the Lessor's right, title
and interest in and to the 014 Unit.

Section 8. Reports. On or before April 30 in each year,
commencing with the calendar year 1984, the Lessee will furnish to
the Lessor and any assignee thereof an accurate statement (a) setting
forth as at the preceding December 31 the quantity, type and road numbers
of all Units then leased hereunder, the quantity, type and road numbers
of all Units that have suffered a Casualty Occurrence during the preceding
calendar year or are then undergoing repairs (other than running repairs)
or are then withdrawn from use pending such repairs (other than running
repairs), the quantity, type, road numbers and sublessees of all Units
then subleased by the Lessee and such other information regarding the
location, condition and state of repair of the Units as the Lessor
and any assignee thereof may reasonably request and (b) stating that,
in the case of all Units repainted or repaired during the period covered
by such statements, the markings required by Section 4 hereof have
‘been preserved or replaced. The Lessor and any assignee thereof shall
have the right by its agents, to inspect the Units and the Lessee's
records with respect thereto at such reasonable times as the Lessor
or any assignee thereof may request during the continuance of this
Lease.
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Section9. Disclaimer of Warranties; Compliancewith Laws and
Rules; Use; Maintenance; Indemnification. THE LESSOR MAKES NO WARRANTY OR
REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE DESIGN OR CONDITION
OF, OR AS TO THE QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN,
THE UNITS DELIVERED TO THE LESSEE HEREUNDER, AND THE LESSOR MAKES NO
WARRANTY OF MERCHANTABILITY OR FITNESS OF THE UNITS FOR ANY PARTICULAR
PURPOSE OR AS TO TITLE TO THE UNITS OR ANY COMPONENT THEREOQOF (EXCEPT
AND ONLY TO THE EXTENT EXPRESSLY PROVIDED FOR ELSEWHERE HEREIN) OR
ANY OTHER REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT
TO ANY UNIT, EITHER UPON DELIVERY THEREOF TO THE LESSEE OR OTHERWISE,
it being agreed that all such risks, as between the Lessor and the
Lessee, shall be borne by the Lessee. The Lessor shall have no
responsibility or liability to the Lessee or any other person with
respect to any of the following: (i) any liability, loss or damage
caused or alleged to have been caused directly or indirectly by any
Units or by any inadequacy thereof or deficiency or defect therein or
by any other circumstances in connection therewith; (ii) the use,
operation or performance of any Units or any risks relating thereto;
(iii) any interruption of service, loss of business or anticipated profits
or consequential damages; or (iv) the delivery, operation, servicing,
maintenance, repair, improvement or replacement of any Units. The Lessor
hereby irrevocably appoints and constitutes the Lessee its agent and
attorney-in-fact during the term of this Lease to assert and enforce
from time to time, in the name of and for the account of the Lessor
and/or the Lessee, as their interests may appear, at the Lessee's sole
cost and expense, whatever claims and rights the Lessor may have against
a builder of any of the Units or others relating to the quality or
per formance of any Unit, any of its components or its design or con-
struction, whether such claims be based in contract (including breach
of warranty) or tort. '

' The Lessee shall comply in all material respects with all laws
of the jurisdictions in which its operations involving the Units may ex-
tend, with the interchange rules of the Association of American Railroads
and with all rules of the Department of Transportation, the Interstate
Commerce Commission and any other legislative, executive, administrative
or judicial body exercising any power or jurisdiction over the Units,

to the extent that such laws and rules affect the title, operation

or use of the Units, and in the event that prior to the expiration

of this Lease or any renewal hereof, such laws or rules require any
alteration, replacement or addition of or to any part on any Unit,

the Lessee will conform therewith at its own expense and title to any
additions or improvements so made shall thereupon vest in the Lessor;
provided, however, that the Lessee may at its own expense, in good
faith, contest the validity or application of any such law or rule

in any reasonable manner which does not, in the reasonable opinion

of the Lessor, adversely affect the Lessor hereunder. The Lessee shall
not use or permit any of the Units to be used to carry any commodity

the carriage of which would be materially more deleterious to the con-
dition of such Unit than the carriage of polyethylene, polypropylene,

or polystyrene.

The Lessee agrees that it will, at its own cost and expense,
maintain and keep each Unit (including any parts installed on or
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replacements made to any Unit and considered an accession thereto as
hereinbelow provided) which is subject to this Lease in good operating,
order, repair and condition, suitable for the puxpooe~fewshe carriage of
high density polyethylene pellets, eligible for interchange under the rules
of the(%@erican)ﬁssociafion of)Railroads (or any successor thereto) and
in compliance with the applicable rules of any governmental agency or
other organization having jurisdiction over the Unit.

Any and all additions to any Unit (except equipment or devices
which have been added to such Unit by the Lessee, the cost of which is not
included in the Purchase Price of such Unit, which are not required for
the operation or use of such Unit by any governmental or quasi-governmental
organization having jurisdiction over such Unit and which may be readily
removed from such Unit without materially damaging such Unit or the value
thereof) and any and all parts installed on any Unit as replacement parts
shall constitute accessions to such Unit and, at the cost and expense
of the Lessee, full ownership thereof free from any lien, charge, security
interest or encumbrance shall immediately be vested in the Lessor.

Except to comply with foregoing provisions of this Section 9,
the Lessee shall not attach or affix or permit to be attached or affixed
to any Unit any device or assembly which may not be readily removed
from such Unit without materially impairing such Unit or the value
thereof unless the Lessee has secured the prior written consent of
the Lessor thereto, which shall not be unreasonably withheld.

The Lessee agrees to indemnify, protect and hold harmless the
Lessor from and against all losses, damages, injuries, liabilities,
claims and demands whatsoever, regardless of the cause thereof, and expenses
in connection therewith, including, but not limited to, counsel fees and
expenses, penalties and interest, arising out of or as the result of
the entering into or the performance of or the occurrence of a default
or an Event of Default under this Lease, the ownership of any Unit, the
acquisition, use, operation, condition, purchase, delivery, storage or
return of any Unit or any accident in connection with the operation,
use, condition, possession, storage or return of any Unit resulting in
damage to property or injury or death to any person, except as otherwise
provided in Section 15 of this Lease; provided, however, that the foregoing
indemnification shall not be deemed to operate as a guaranty of the
residual value of any Unit, No person shall be entitled to indemnification
hereunder for losses, damages, injuries, liabilities, claims or demands
arising out of such person's willful misconduct or gross negligence.
The indemnities arising under this paragraph shall, insofar as they
relate to causes arising before the return of the Units, continue in
full force and effect notwithstanding the full payment of all obligations
under this Lease or the expiration or termination of the term of this
Lease.

The Lessee agrees to prepare and deliver to the Lessor within
a reasonable time prior to the required date of filing (or, to the extent
permissible, file on behalf of the Lessor) any and all reports (other than
income tax returns) to be filed by the Lessor with any federal, state or
other regulatory authority by reason of the ownership by the Lessor of the
Units or the leasing thereof to the Lessee.
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Section 10. Default. If, during the continuance of this
Lease, one or more of the following events (each such event being
herein sometimes called an "Event of Default") shall occur:

(a) the Lessee shall fail to pay in full when due any amount
provided for in Section 2, 5, 6 or 14, 18 or 19 hereof, and such failure
shall continue for five business days;

(b) any representation or warranty made by the Lessee in this
Lease or in any agreement, document or certificate referred to in this
Lease and delivered by the Lessee in connection herewith shall prove to
have been incorrect in any material respect when any such representation
or warranty was made or given;

(c) the Lessee shall make or permit any unauthorized assign-
ment or transfer of this Lease, or any of its right hereunder, or of the
right to possession of the Units, or any thereof;

(d) default shall be made in the observance or performance of
any other of the covenants, conditions and agreements on the part of
the Lessee set forth herein and such default shall continue for 30
days after written notice from the Lessor to the Lessee specifying
the default and demanding that the same be remedied, unless the Lessor
shall agree in writing to an extension of such time prior to its expiration;
provided, however, that if any default under this subsection (d) shall
be such that it cannot be corrected within such period, it shall not
constitute an Event of Default if corrective action is instituted by
the Lessee within such period and pursued with reasonable diligence;

(e) a petition for liquidation or reorganization under Title
11 of the United States Code, as now constituted or hereafter amended,
shall be filed by or against the Lessee and, unless such petition shall
- have been dismissed, nullified, stayed or otherwise rendered ineffective
(but then only so long as such stay shall continue in force or such
ineffectiveness shall continue), all the obligations of the Lessee under
this Lease shall not have been and shall not continue to be duly assumed
in writing within 60 days after such petition shall have been filed,
pursuant to a court order or decree, by a trustee or trustees appointed
in such proceeding (whether or not subject to ratification) in such
manner that such obligations shall have the same status as expenses
of administration and obligations incurred by such trustee or trustees;
or

(f) any other proceedings shall be commenced by or against
the Lessee for any relief which includes, or might result in, any modi-
fication of the obligations of the Lessee under any bankruptcy or
insolvency law, or law relating to the relief of debtors, readjustment
of indebtedness, reorganization, arrangement, composition or extension
(other than a law which does not permit any readjustment of the obligations
of the Lessee hereunder) and, unless such shall have been dismissed,
nullified, stayed or otherwise rendered ineffective (but then only so
long as such stay shall continue in force or such ineffectiveness shall
continue), all the obligations of the Lessee under this Lease shall
not have been and shall not continue to be duly assumed in writing,
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‘within 60 days after such petition shall have been filed, pursuant

to a court order or decree, by a trustee or trustees or receiver or
receivers appointed in such proceeding (whether or not subject to
ratification) for the Lessee or for the property of the Lessee in

such manner that such obligations shall have the same status as obligations
incurred by such a trustee or trustees or receiver or receivers, within

60 days after such proceedings shall have been commenced;

Then, in any such case, the Lessor, at its option, may:

(x) proceed by appropriate court action or actions either at
law or in equity, to enforce performance by the Lessee of the applicable
covenants of this Lease or to recover damages for the breach thereof;
or

(y) by notice in writing to the Lessee terminate this Lease,
whereupon all rights of the Lessee to the use of the Units shall
absolutely cease and terminate as though this Lease had never been
made, but the Lessee shall remain liable to the extent that this Lease
provides that the obligations of this Lease shall survive a termination
or expiration hereof; and thereupon the Lessor may by its agents enter
upon the premises of the Lessee or other premises where any of the
Units may be and take possession of all or any of such Units and thenceforth
hold, possess and enjoy the same free from any right of the Lessee,
or its successors or assigns, to use the Units for any purposes whatever;
but the Lessor shall, nevertheless, have a right to recover from the
Lessee any and all amounts which under the terms of this Lease may
be then due or which may have accrued to the date of such termination
and also to recover forthwith from the Lessee (i) as damages for loss
of the bargain and not as a penalty, a sum which represents the excess
of (A) the present value, at the time of such termination, of the
entire unpaid balance of all rentals which would otherwise have accrued
hereunder from the date of such termination to the end of the term
of this Lease over (B) the then present value of the rentals which
the Lessor reasonably estimates to be obtainable for the Units during
such period, such present value to be computed on the basis of an
8.5% per annum rate of discount, (ii) any damages and expenses, including
reasonable attorneys' fees, in addition thereto which the Lessor shall
have sustained by reason of the breach of any covenant, representation
or warranty of the Lessee contained in this Lease other than for the
payment of rentals, and (iii) an amount which, after deduction of all
taxes required to be paid by the Lessor and in respect of the receipt
thereof under the laws of any federal, state or local government or
taxing authority of the United States of America or under the laws
of any taxing authority or governmental subdivision of a foreign country,
shall, in the reasonable opinion of the Lessor, cause the Lessor®s
net after-tax annual cash flow and net after-tax rate of return to
be the same as such net after-tax annual cash flow and net after-tax
annual rate of return would have been had the Lessor been entitled
to utilization of all or such portion of the deductions described in
Section 18(a) (i) hereof which was lost, not claimed, not available
for claim or disallowed or recaptured in respect of a Unit as a direct
or indirect result of an Event of Default, including, without limitation,
after disposition of the Lessor's interest in the Units after the
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occurrence of an Event of Default such sum as will pay or reimburse
the Lessor for any interest, penalties or additions to tax incurred
in connection with such loss, failure to claim, inability to claim,
disallowance or recapture.

The remedies in this Lease provided in favor of the Lessor
shall not be deemed exclusive, but shall be cumulative and may be exercised
concurrently or consecutively, and shall be in addition to all other
~remedies in its favor existing at law or in equity. The Lessee hereby
waives any mandatory requirements of law, now or hereafter in effect,
which might limit or modify the remedies herein provided, to the extent
that such waiver is not, at the time in question, prohibited by law.
The Lessee hereby waives any and all existing or future claims to any
offset against the rental payments due hereunder, and agrees to make
such payments regardless of any offset or claim which may be asserted
by the Lessee or on its behalf.

The failure of the Lessor to exercise the rights granted
it hereunder upon the occurrence of any of the contingencies set forth
herein shall not constitute a waiver of any such rights upon the con-
tinuation or recurrence of any such contingencies or similar con-
tingencies.

Section 11. Return of Units Upon Default. If this Lease shall
terminate pursuant to Section 10 hereof, the Lessee shall, at its own
cost, risk and expense, forthwith deliver possession of the Units to
the Lessor. For the purpose of delivering possession of any Unit or
Units to the Lessor, as above required, the Lessee shall:

(a) with all deliberate speed place such Units upon such
storage tracks as the Lessor reasonably may designatep
ithin the 48 contiguous states of the United States of Americ:
(b) provide for the Lessor to store such Units on suc racks
for a period of 180 days or until such Units have been sold, leased or
otherwise disposed of by the Lessor, whichever shall occur first; and

(c) transport the same to any place within the 48 contiguous
states of the United States of America on any line of railroad
or to any connecting carrier for shipment (but only once per Unit after
the delivery thereof to such storage tracks), all as directed by the
Lessor.

Each Unit so delivered shall be in the same operating order, repair and
condition as when originally delivered to the Lessee (assuming for

the purpose of this provision that it was then in like-new condition),
ordinary wear and tear excepted, shall be suitable for the carriage of
high density polyethylene pellets, shall be eligible for interchange -
under the rules of the Association of American Railroads (or any successor
thereto) and shall comply with the applicable rules of any governmental

or quasi-governmental organization having jurisdiction over the Unit.

The assembling, delivery, storage and transporting of the Units
as hereinabove provided are of the essence with respect to this Lease,
and upon application to any court of equity having jurisdiction in
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the premises the Lessor shall be entitled to a decree against the Lessee
requiring specific performance of the covenants of the Lessee so to
assemble, deliver, store and transport the Units. During any storage
period, the Lessee shall maintain and keep the Units in good order

and repair, and shall permit the Lessor or any person designated by

it, including the authorized representative or representatives of any
prospective purchaser or lessee of any such Unit, to inspect the same.
All amounts earned in respect of the Units after the date of termination
of this Lease shall belong to the Lessor and, if received by the Lessee,
shall be promptly turned over to the Lessor. In the event any Unit

is not assembled, delivered and stored, as hereinabove provided, the
Lessee shall, in addition, pay to the Lessor for each day after the

date of termination, -an amount equal to the amount, if any, by which ‘
the daily equivalent of the semi-annual rental hereunder exceeds the
actual earnings received by the Lessor on such Unit for each such day.

Section 12. Assignment; Possession and Use. This Lease shall

" be assignable in whole or in part by the Lessor without the consent of

the Lessee, but the Lessee shall be under no obligation to any assignee

of the Lessor except upon written notice of such assignment from the
Lessor. All the rights of the Lessor hereunder (including, but not

limited to, the rights under Sections 5, 6, 9, 10 and 19 and the -

rights to receive the rentals payable under this Lease) shall inure

to the benefit of the Lessor's assigns (including the partners or any
beneficiary of any such assignee if such assignee is a partnership

or a trust, respectively). The Lessee agrees that it shall so long

as any such assignment may be effective: (1) recognize any such assignment,
(ii) accept the directions or demands of such assignee in place of

those of the Lessor pursuant to the terms hereof, (iii) surrender any
leased property only to such assignee pursuant to the terms hereof,

(iv) pay all amounts payable hereunder (other than payments under Section
18 hereof) and do any and all things required of the Lessee hereunder

and not terminate this Lease (other than as provided for herein), not-
withstanding any default by the Lessor or the existence of any other off-set
as between the Lessor and the Lessee or the existence of any other liability
or obligation of any kind or character on the part of the Lessor to the Les-
see whether or not arising hereunder, (v) not require any assignee of this
Lease to perform any duty, covenant or condition required to be performed
by the assignor under the terms of this Lease, all rights of the Lessee in
any such connection aforesaid being hereby waived as to any and all of such
assignees, and (vi) execute any documents (or consent to such assignment)
which the Lessor may reasonably request in order to effectuate the fore-
going; provided, however, that nothing hereinabove set forth shall relieve
the Lessor from its obligations to the Lessee hereunder, and any such
assignment shall be subject and subordinate to the terms and provisions

of this Lease and the rights and interest of the Lessee in the Units
hereunder.

So long as no Event of Default shall have occurred, the Lessee
shall be entitled to the possession and use of the Units in accordance
with the terms of this Lease, and may sublease any or all of the Units
from time to time for such periods as it may determine; provided, however,
that the terms of any sublease shall be consistent with the terms hereof,
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that the terms of any sublease shall be consistent with the terms here-
of, that the rights of any sublessee shall be subordinant to the rights
of the Lessor hereunder and that the Lessee's obligations hereunder

with respect to the Units subleased shall be unaffected by such subleasing.
The Lessee may not, without the prior written consent of the Lessor,
assign or transfer its rights under this Lease; provided, however,

that the Lessee may assign or transfer its rights under this Lease

with respect to (a) all but not fewer than all the Units to any cor-
poration incorporated under the laws of any state of the United States of
Amer ica or the District of Columbia (which shall have duly assumed the
obligations of the Lessee hereunder) into or with which the Lessee shall
have become merged or consolidated or which shall have acquired the prop-
erty of the Lessee as an entirety or substantially as an entirety or shall
have acquired the property of the Lessee related to the operation of

the Units and (b) all of the Units associated with the operation of a
particular facility or business to any corporation incorporated under

the laws of any state of the United States or the District of Columbia
(which shall have duly assumed such obligations) to which the Lessee
shall have sold such facility or business; provided, further, that (x)
such assignee or transferee will not, upon the effectiveness of such
merger, consolidation or acquisition, be in default under any provision
of this Lease and (ii) in the case of an acquisition of less than

all or substantially all of the property of the Lessee, such acqui-
sition shall not affect the Lessee's obligations to the Lessor hereunder
which shall be and remain those of a principal and not a surety, unless
the assignee or transferee shall have a consolidated net worth determined
in accordance with generally accepted accounting principles of not less
than $1.3 billion.

The Lessee shall, at its own expense, as soon as possible
pay or discharge any and all sums claimed by any party which, if unpaid,
might become a lien, charge, security interest or other encumbrance
(other than an encumbrance created by the Lessor or resulting from
claims against the Lessor not related to the ownership of the Units)
upon or with respect to any Unit, including any accession thereto,
or the interest of the Lessor or the Lessee therein, and will promptly
discharge any such lien, claim, security interest or other encumbrance
which arises; except that this covenant will not be breached by reason
of the Lessee's failure to discharge liens for taxes, assessments or
governmental charges or levies, in each case not due and dilinquent,
or undetermined or inchoate materialmen's, mechanics', workmen's,
repairmen's or other like liens arising in the ordinary course of busi-
ness; and furthermore, the Lessee shall be under no obligation to discharge
any such lien, charge, security interest or encumbrance so long as
it is contesting the same in good faith and by appropriate legal pro-
ceedings and the failure to discharge the same does not, in the reasonable
opinion of the Lessor, adversely affect the title, property or rights
of the Lessor hereunder or in the Units.

Section 13. Mileage. During the term of this Lease, the
Lessee shall receive, insofar as applicable law and regulations allow,
all mileage allowances, rentals and/or compensation payable by carriers
by reason of the use of any Unit (hereinafter called "Mileage"). It
is understood and agreed that if for any reason the Lessor receives
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any Mileage, then (unless an Event of Default or other event which,

with the lapse of time or notice or both, would become an Event of
Default shall have occurred and be continuing) the Lessor shall promptly
remit such Mileage to the Lessee.

Section 14. Renewal and Purchase Options. Provided this
Lease shall not have been earlier terminated and no Event of Default
or other event which, with the lapse of time or notice or both, would
become an Event of Default shall have occurred and be con-
tinuing, the Lessee may, by written notice delivered to the Lessor
not less than 180 days prior to the end of the original term
of this Lease, elect to (a) extend the term of this Lease in respect
of all, but not fewer than all, the Units then covered by this Lease
for an additional period of five years commencing on the scheduled
expiration of the original term of this Lease, at a semi-annual rental
equal to 3.00% of the Purchase Price of such Units, payable in arrears,
or (b) purchase all, but not fewer than all, the Units then covered
by this Lease for an amount equal to the lesser of the Fair Market
Sale Value or 57% of the Purchase Price of such Units, payable at
the end of the original term of this Lease.

Provided this Lease shall have been renewed as aforesaid and
no Event of Default or other event which, with the lapse of time or
notice or both, would become an Event of Default hereunder shall have
occurred and be continuing, the Lessee may, by written notice delivered
to the Lessor not less than 180 days prior to the end of such renewal
term, elect to (x) extend the term of this Lease for an additional
mutually agreed period commencing on the scheduled expiration of the
prior renewal term, at their "Fair Market Rental" payable semi-annually
in arrears, or (y) purchase all, but not fewer than all, the Units then
covered by this Lease for an amount equal to the Fair Market Sale Value
of such Units, payable at the end of the prior renewal term.

Fair Market Rental and Fair Market Sale Value shall be deter-
mined on the basis of, and shall be equal in amount to, the rental
or sale value which would obtain in an arm's length transaction between
an informed and willing lessee or vendee as the case may be (other
than a lessee or vendee currently in possession) and an informed and
willing lessor or vendor as the case may be under no complusion to
lease or sell and, in such determination, costs of removal from the
location of current use shall not be a deduction from such rental
or sale value but there shall be excluded any rental value or sale
value attributable to additions, modifications and improvements which
the Lessee is entitled to remove pursuant to Section 9 hereof. If,
after 40 days from the giving of notice by the Lessee of the Lessee's
election to extend the term of this Lease, the Lessor and the Lessee
are unable to agree upon a determination of the Fair Market Rental
or Fair Market Sale Value of the Units, such value or rental shall
be determined in accordance with the foregoing definition by the fol-
lowing procedure. If either party to such determination shall have
given written notice to the other requesting determination of such rental
or sale value by this appraisal procedure, the parties shall consult
for the purpose of appointing a qualified independent appraiser by mutual
agreement. If no such appraiser is so appointed within 20 business
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days after such notice is given, each party shall appoint an independent
appraiser within 25 business days after such notice is given, and the

two appraisers so appointed shall within 35 days after such notice

is given appoint a third independent appraiser. If no such third appraiser
is appointed within 35 business days after such notice is given, either

- party may apply, to make such appointment, to the American Arbitra-

tion Association, and both parties shall be bound by any appointment

so made. Any appraiser or appraisers appointed pursuant to the foregoing
procedure shall be instructed to determine the Fair Market Rental or
Fair Market Sale Value of the Units subject to the proposed extended

term within 30 days after his or their appointment. If the parties

shall have failed to appoint, the determination of the appraiser which
differs most from the other two appraisers shall be excluded, the remaining
two determinations shall be averaged and such latter average shall be
final and binding upon the parties hereto as the Fair Market Rental

or Fair Market Sale Value, as the case may be. The appraisal proceedings
shall be conducted in accordance with the Commercial Arbitration Rules

of the American Arbitration Association as in effect on the date hereof,
except as modified hereby. The provision for this appraisal procedure
shall be the exclusive means of determining Fair Market Rental or Fair
Market Sale Value and shall be in lieu of any judicial or other procedure
for the determination thereof, and each party hereto consents and agrees
not to assert any judicial or other procedures. The expenses of the
appraisal procedure shall be borne equally by the Lessee and the Lessor,

Upon payment of the purchase price of the Units by the Lessee,
as provided for above, the Lessor shall, upon request of the Lessee, exe-
cute -and deliver to the Lessee or to the Lessee's assignee or nominee, a
bill of sale (without representations or warranties except that such Units
are free and clear of all claims, liens, security interests and other
encumbrances by or in favor of any person claiming by, through or
under the Lessor) for such Units, and such other documents as may be
required to release such Units from the terms and scope of this Lease
and to transfer title thereto to the Lessee or such assignee or nominee,
in such forms as may reasonably be requested by the Lessee, all at
the Lessee's expense.

“Section 15. Return of Units Upon Expiration of Term. As soon
as practicable on or after the expiration of the original term of this
Lease or any renewal thereof with respect to any Units not purchased
by the Lessee pursuant to Section 14 hereof, the Lessee shall, at its
own cost and expense, at the request of the Lessor, deliver possession
of the Units to the Lessor upon such storage tracks (at no more than
two locations) as the Lessor shall reasonably designate within the con-
tiguous 48 states of the United States of America, or, in the absence
of such designation, as the Lessee may select, and provide for the
Lessor to store the Units on such tracks for a period not exceeding
three months and transport the same, at any time within such three-month
period, to any place within the contiguous 48 states of the United
Statesyon any line of railroad or to any connecting carrier for shipment
(but oply once per Unit after the delivery thereof to such storage
tracks}, all as directed by the Lessor, the movement and storage of
the Units to be at the expense and risk of the Lessee. During any
such sforage period, the Lessee will permit the Lessor or any

of America
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person designated by it, including the authorized representative or
representatives of any prospective purchaser or lessee of any Unit,

to inspect the same; provided, however, that the Lessee shall not be
liable, except in the case of the negligence or willful misconduct

of the Lessee or of its employees or agents, for any injury to, or

the death of, any person exercising, either on behalf of the Lessor

or any prospective purchaser or lessee, the rights of inspection granted
under this sentence. Each Unit returned to the Lessor pursuant to this
Section 15 shall be in the same operating order, repair and condition
as when originally delivered to the Lessee (assuming for the purpose
of this provision that it was then in like-new condition), ordinary
wear and tear excepted, shall be suitable for the carriage of high
density polyethylene pellets, shall be eligible for interchange under
the rules of the Association of American Railroads (or any successor
thereto) and shall comply with the applicable rules of any governmental
or quasi-governmental organization having jurisdiction over the Unit.
The assembling, delivery, storage and transporting of the Units as
hereinbefore provided are of the essence with Respect to this Lease,
and upon application of any court of equity having jurisdiction in

the premises, the Lessor shall be entitled to a decree against the
Lessee requiring specific performance of the covenants of the Lessee
so to assemble, deliver, store and transport the Units. All amounts
earned in respect of the Units after the date of termination of this
Lease shall belong to the Lessor and, if received by the Lessee, shall
be promptly turned over to the Lessor. In the event any Unit is not
assembled, delivered and stored, as hereinabove provided, the Lessee
shall, in addition, pay to the Lessor for each day after the date

of termination an amount equal to the amount, if any, by which the
daily equivalent of the semi-annual rental hereunder with respect to
such Unit exceeds the actual earnings received by the Lessor on such
Unit for each such day.

The Lessee shall exercise its best efforts to cause the
identifying symbol portion of the road number of the Units to be removed
to reflect the interest of the new lessee, assignee, owner or other
party in interest as soon as practicable after the return of the units
by the Lessee hereunder.

Section 16. Representations and Warranties; Opinion of Counsel.
The Lessee represents and warrants to the Lessor that:

(a) the Lessee is a corporation duly organized and validly
existing in good standing under the laws of the State of New York
and is duly qualified to do business wherever necessary to perform
its obligations under
this Lease;

(b) the Lessee has the full power, authority and legal right
to enter into and perform its obligations under this Lease, and the '
execution, delivery and performance of this Lease have been duly authorized
by all necessary corporate action on the part of the Lessee;

(c) the Lessee is not a party to any agreement or instrument or
subject to any charter or other corporate restriction which will materially
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adversely affect the ability of the Lessee to perform its obligations
under this Lease;

(d) neither the execution and delivery of this Lease nor the
consummation of the transactions herein contemplated nor the fulfillment
of, or compliance with, the terms and provisions hereof will conflict
with, or result in a breach of, any of the terms, conditions or provisions
of the corporate charter or the by-laws of the Lessee or of any bond,
debenture, note, mortgage, indenture, agreement or other instrument
to which the Lessee is now a party or by which it may be bound, or
constitute (with the giving of notice or the passage of time or both)

a default thereunder;

(e) neither the execution and delivery of this Lease nor the
consummation of the transactions herein contemplated nor the fulfillment
of, or compliance with, the terms and provisions hereof will conflict
in any material respect with, or result in a material breach of, any
of the terms, conditions or provisions of any law, regulation, order,
injunction or decree of any court or governmental instrumentality appli-
cable to the Lessee;

(f) no mortgage, deed of trust or other lien of any nature what-
soever which now covers or affects, or which may hereafter cover or affect,
any property or interest therein of the Lessee, now attaches or hereafter
will attach to the Units or in any manner affects or will affect adversely
the Lessor's right, title and interest therein;

(g) no authorization or approval is required from any govern-
mental or public body with respect to the entering into or performance by
the Lessee of this Lease;

(h) this Lease has been duly authorized, executed and delivered
by the Lessee, and, assuming due authorization, execution and delivery
thereof by the Lessor, is a legal, valid and binding agreement, enforce-
able in accordance with its terms subject as to the enforcement of
remedies to applicable bankruptcy, insolvency, reorganization, moratorium
or similar laws affecting creditors' rights generally; and

(i) prior to the delivery and acceptance of any Unit hereunder,
this Lease will be duly filed and recorded with the Interstate Commerce
Commission pursuant to 49 U.S.C. Section 11303, such filing and recordation
will protect the interests of the Lessor in and to the Units and no
filing, recording or deposit (or giving of notice) with any other federal,
state or local government or agency is necessary in order to protect
the interests of the Lessor and in and to the Units in the United
States of America.

Simultaneously with the execution and delivery of this Lease,
the Lessee will cause to be delivered to the Lessor the written opinion
of counsel for the lLessee, dated such date and addressed to the Lessor,
to the effect set forth in clauses (a), (b), (c¢), (4), (e), (£f), (g), and
(h), and upon filing and recordation of this Lease with the Interstate
Commerce Commission prior to acceptance of Units for lease hereunder,
the Lessee will cause to be delivered to the Lessor a supplementary
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opinion of counsel, to the Lessee to the effect of clause (i). At
such time, the Lessee will also deliver to the Lessor a certificate,
dated such date, of the Director - Distribution and Purchasing of the
Fibers Division (or other official having similar responsibility) of
the Lessee as to each Unit having a remaining useful life of at least
25 years as of the Delivery Date and an anticipated residual value

at the end of the five-year renewal term contemplated by Section 14
hereof of at least 20% of the Purchase Price thereof.

Section 17. Recording. The Lessee will cause this Lease
to be filed and recorded with the Interstate Commerce Commission in
accordance with 49 U.S.C. Section 11303 prior to the delivery and hereunder
of any Unit hereunder. The Lessee will from time to time do and perform
any other act and will execute, acknowledge, deliver, file, register,
record (and will refile, reregister, deposit and redeposit or rerecord
whenever required) any and all further instruments required by law
or reasonably requested by the Lessor or any assignee thereof for the
purpose of proper protection, to its satisfaction, of the Lessor's or
such assignee's interest in the Units or this Lease, or for the purpose
of carrying out the intention of this Lease; and the Lessee will promptly
furnish to the Lessor or any assignee thereof evidence of any such
action and an opinion or opinions of counsel for the Lessee with respect
thereto satisfactory to the Lessor or any assignee thereof.

Section 18. Income Taxes. (a) If, subject to paragraph (b) of
this Section 18:

(i) the Lessor shall lose the right to claim, shall suffer a
disallowance of, or shall be required to recapture, for purposes of
computing its Federal taxable income for any taxable year (or por-
tion thereof) during which this Lease in effect, all or any portion
of the accelerated cost recovery deductions with respect to the
Units computed on the basis that: [A] the Units constitute "5-year
property" within the meaning of Section 168(c)(2)(B) of the Code,
notwithstanding any provision of Section 168(e)(4)(A) of the Code;
[B] the Units will not be used during any such taxable year "pre-
dominately outside the United States", within the meaning of
Section 168(f)(2) of the Code; [C] the Lessor will be entitled to
claim accelerated cost recovery deductions with respect to the full
Purchase Price of the Units contemplated by Section 168(b)(1)(A) of
the Code; and [D] the Lessor will be entitled to claim the full
accelerated cost recovery deductions with respect to the Units for
its current taxable year without apportionment; or

(ii) any amount includible in the gross income of the Les-
sor for Federal income tax purposes for any taxable year (or por-
tion thereof) during which this Lease is in effect with respect
to one or more of the Units or any deduction allowable to the
Lessor with respect one or more of the Units shall be treated

as derived from, or allocable to, sources without the United
States; or

(iii) any amount is included, at any time prior to the end
of the term of this Lease in the gross income of the Lessor
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for Federal income tax purposes for any taxable year (or por-
tion thereof) during which this Lease is in effect (other than
by the voluntary inclusion income of such amount by the Lessor)
as a result of any repair, improvement, alteration, modification
or addition (including replacement parts) to such Unit or Units
made by the Lessee (herein called a "Capital Expenditure");

(any such loss, disallowance, recapture, treatment of income or deduc-
tions as derived from or allocable to sources without the United States,
or inclusion in gross income as a result of a Capital Expenditure being
herein called a "Loss"), then the Lessee shall pay to the Lessor as

an indemnity the amount set forth in paragraph (d) of this Section

18 at the time or times set forth therein.

(b) The Lessee shall be required to indemnify the Lessor
with respect to any Loss if and only in the event that such Loss results
from:

(i) the manner or jurisdictions in which one or more of
the Units may be used from time to time; or

(ii) an act or failure to act of the Lessee or any of its
officers, employees or agents; or

(iii) a misrepresentation of the Lessee with respect to any
of the assumptions set forth in Section 18(a)(i) of this Lease;
it being deemed for the purpose of this clause (iii) that the
Lease hereby represents that each of such assumptions is correct;

provided, however, that the Lessee shall not be required to indemnify
the Lessor with respect to any Loss, if such Loss is attributable to

a Casualty Occurence with respect to which the Lessee has paid the
Lessor the appropriate Casualty Value, and provided, further, that the
Lessee shall not be required to indemnify the Lessor with respect to
any Loss, if such Loss is attributable to the gross negligence or will-
ful misconduct of the Lessor (neither of which shall be deemed to in-
clude the Lessor's failure to inquire into the accuracy of any repre-
sentations made by the Lessee herein).

(c) If at the conclusion of any audit the Lessor receives a
preliminary or "30 day" letter from the Internal Revenue Service proposing
an adjustment in any item that, if agreed to by the Lessor, would
result in a Loss with respect to which the Lessee would be required
to indemnify the Lessor pursuant to this Section 18, the Lessor shall
promptly notify the Lessee of such proposed adjustment and shall furnish
to the Lessee a statement describing such Loss in reasonable detail.

If requested to do so by the Lessee, within 20 days after receipt

of such statement, the Lessor shall promptly request from such independent
tax counsel as may be selected by the Lessor and approved by the Lessee
(the "Special Tax Counsel"), their opinion as to whether there is a
meritorious basis for contesting such proposed adjustment. If such opinion
is to the effect that there is a meritorious basis for contesting such
proposed adjustment, the Lessor shall contest such proposed adjustment
beyond the level of the Internal Revenue Service auditing agent
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by administrative proceedings at least through the Appeals Division
level. Upon the conclusion of such administrative proceedings, the Lessor
shall promptly notify the Lessee of the final adjustment proposed by

the Internal Revenue Service and, if the Lessor receives within 30

days after such notice a written request to do so from the Lessee,

the Lessor shall contest such final adjustment in a court of competent
jurisdiction. If the Lessee requests the Lessor to appeal the decision
of such a court or of any intermediate appellate court, the Lessor

shall promptly request from Special Tax Counsel their opinion as to
whether there is a meritorious basis for appealing such decision. If

the opinion is to the effect that there is a meritorious basis for
appealing such decision, the Lessor shall appeal such decision. The
Lessor, in its sole discretion, shall determine the initial and any
appellate court and shall determine whether the proceedings shall be for
redetermination of the deficiency proposed to be assessed by the Internal
Revenue Service or for refund of taxes paid based on such deficiency.

The Lessor shall not be required to take any action as set forth in

this paragraph (c¢) unless and until the Lessee shall have agreed to
indemnify the Lessor in a manner satisfactory to it for any Loss that
results from an adverse determination with respect to the proposed
adjustment and shall have agreed to pay to the Lessor on demand all
reasonable out-of-pocket costs and expenses, including, without limi-
tation, attorneys' fees and expenses incurred by it in connection with
the aforementioned opinions and the taking of such action. 1If the Lessor
elects to pay taxes based on a proposed deficiency and sue for a refund
thereof, and if the proposed deficiency would be a Loss with respect

to which the Lessee would be required to indemnify the Lessor, then

the Lessee shall pay to the Lessor on demand the amount of such taxes

and interest thereon which the Lessor shall have paid, and if the Lessor
subsequently receives a refund of all or any part of such taxes and
interest, it shall promptly pay to the Lessee the amount of such refunded
taxes and interest plus the amount of any interest received by the

Lessor from the United States Government with respect to such refunded
taxes and interest. Notwithstanding anything to the contrary contained

in this paragraph (c), the Lessor may at any time, whether before or
after commencing to take any action with respect to a proposed adjustment,
decline to take any further action with respect thereto, provided that,
if the Lessee has properly requested such action pursuant to this paragraph
(c), the Lessor notifies the Lessee that it waives its right to any
indemnity with respect to any Loss that will result from acceptance

of such proposed adjustment. '

(d) The amount of indemnity payable by the Lessee pursuant to
this Section 18 with respect to a Loss shall be such amount as will result,
in the Lessor's reasonable judgment, in preserving for the Lessor both the
after-tax rate of return and the after-tax cash flow that would have been
realized by the Lessor if such Loss had not occurred, based on the rates
of Federal, state and local taxes on, based on, or measured by, net income
in effect from time to time. The amount of such payment of indemnity
shall reflect (i) the amount of interest, additions to tax and penalties
payable by the Lessor with respect to such Loss, (ii) the amount of
Federal, state and local taxes on, based on, or measured by, net income
(at the rates in effect from time to time), interest, additions to
tax and penalties incurred by the Lessor as a result of the receipt
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of such indemnity payment, and (iii) any amount paid by the Lessee

to the Lessor pursuant to the next-tolast sentence of paragraph (c)

of this Section 18 which has not been repaid by the Lessor to the

Lessee pursuant to such sentence. Upon the Lessee's written request,
the Lessor's calculation of such amounts shall be reviewed by a
nationally-recognized firm of independent accountants selected (but not
regularly retained) by the Lessor and not reasonably rejected by the
Lessee. The Lessor shall supply such accounting firm with all information
necessary to determine the accuracy of such calculation which the Lessee
has requested be reviewed, and such accounting firm shall keep all

such information confidential and shall report only the conculsions
derived from its review thereof to the Lessee. All amounts determined
by such accounting firm shall, absent manifest error, be binding upon
the Lessor and the Lessee. The fees and expenses of such accounting
firm shall be paid by the Lessee unless the amount determined by such
accounting firm shall be materially less than the amount calculated

by the Lessor, in which case such fees and expenses shall be paid

by the Lessor.

In determining the amount of indemnity payable by the Lessee
pursuant to this Section 18 with respect to a Loss which results from
a Capital Expenditure, there shall be taken into account any investment
credits and accelerated cost recovery deductions to which the Lessor
is or expects to be entitled with respect to such Capital Expenditure
in the year in which the Capital Expenditure is made and in subsequent
years, but if any such investment credits or accelerated cost recovery
deductions are subsequently disallowed, recaptured or treated as derived
from or allocable to sources outside the United States, such disallowance,
recapture or allocation shall be treated as a Loss for which the Lessor
is entitled to be indemnified pursuant to this Section 18.

The Lessee's obligation to pay any indemnity payable pursuant
to this Section 18 with respect to a Loss shall become unconditional
(1) in the case of a Loss that is required to be reflected on a tax
return of the Lessor, 30 days after the date such tax return is filed;
(2) in the case of a Loss that results from a proposed adjustment
of the Internal Revenue Service that is not contested pursuant to paragraph
(c) of this Section 18, 30 days after the Lessee's receipt of such
"30-day" letter; and (3) in the case of a Loss that results from a
proposed adjustment of the Internal Revenue Service that is contested
pursuant to paragraph (c) of this Section 18, 30 days after the date
on which such contest is finally concluded.

In the event that indemnity payments are made by the Lessee
with respect to a Loss described in clause (ii) of paragraph (a) of
this Section 18, the Lessor shall pay to Lessee an amount equal to
the aggregate net reduction in Federal income taxes, if any, realized
by the Lessor during any taxable year subsequent to the year of such
Loss resulting from an increase in its foreign tax credit allowable
for such year, which is attributable solely to the Lessor's realizing
foreign source taxable income for such year in connection with the
transaction described in this Lease and related documents; provided,
however, that the Lessor shall not be obligated to make any payment
pursuant to this sentence to the extent that the amount of such payment
would exceed (x) the amount of all prior payments with respect to a
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Loss described in clause (ii) of paragraph (a) of this Section 18 by

the Lessee to the Lessor, less (y) the amount of all prior payments by

“the Lessor to the Lessee pursuant to this paragraph with respect to such
Loss; and provided, further, that any decrease (which is attributable solely
to the Lessor's realizing foreign source tax losses in connection with

the transaction described in the Lease and related documents) in such
foreign tax credit allowable for such year resulting from an audit of

the Lessor's tax return for such year, or from a foreign tax credit
carryback from a subsequent year, shall be treated as a Loss for which

the Lessor is entitled to be indemnified pursuant to this Section 18.

(e) In the event that the Lessee shall be required to indemnify
the Lessor pursuant to this Section 18 with respect to a Loss relating to
a Unit or Units, the Casualty Value of such Unit or Units shall be appro-
priately reduced to reflect the reduction, if any, in taxes that will be
payable by the Lessor with respect to such Unit or Units upon a Casualty
Occurrence with respect thereto.

(f) All of the Lessor's rights and pr1v11eges arising from the
indemnities contained in this Section 18 shall survive the expiration or
earlier termination of this Lease with respect to any or all Units and
such indemnities are expressly made for the benefit of, and shall be en-
forceable by, the Lessor, its successors and assigns.

(g) All payments of indemnity made pursuant to this Section 18,
whether payable in a lump sum or in the form of increases in future rental
payments, shall be made by the Lessee directly to the Lessor by transfer
of 1mmed1ate1y available funds as the Lessor shall specify at such time by
notice in writing to the Lessee.

(h) The Lessee agrees that neither it nor any corporation con-
trolled by it, in control of it, or under common control with it, directly
or indirectly, will at any time during the term of this Lease or any ex-
tended term thereof take any action or fail to take any action or file
any returns, certificates, or other documents inconsistent with the contem-
plated tax benefits set forth in subsection (a) of this Section 18 except
that each of such corporations may take such action as they may deem neces-
sary in consequence of, and file returns in connection with, the occasional
use of the Units outside the United States, and that each of such corpora-
tions will file such returns, take such action and execute such documents,
and keep and upon receipt of 30 days' written notice from the Lessor make
available for inspection and copying by such party such records (other
than the Lessee's corporate income tax returns) as may be reasonable and
necessary to facilitate accomplishment of the intent hereof.

- Section 19. 1Interest on Overdue Amounts. Anything to the
contrary herein contained notwithstanding, any nonpayment of rentals or
other monetary obligations of Lessee when due hereunder shall result in
the obligation on the part of the Lessee promptly to pay, to the extent
legally enforceable, interest at a rate per annum equal to the WFB
Pr ime Rate (as hereinafter defined) on the overdue rentals and other
obligations for the period of time during which they are overdue or such
lesser amount as may be legally enforceable. For purposes of this
Section 19, "WFB Prime Rate" shall mean the lowest interest rate publicly
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announced as being available to responsible and substantial corporate

borrowers on 90-day unsecured loans at the Wells Fargo Bank, National

Association, San Francisco, California, or its successor, as such rate
may change from time to time.

Section 20. Notices. Any notice required or permitted to be
given by either party hereto to the other shall be deemed to have been
given when mailed, first class, postage prepaid, addressed as follows:

(a) 1if to the Lessor, at PFour Embarcadero Center, Suite 2200,
San Francisco, California 94111, Attention: Contracts Administration.

(b) if to the Lessee, at Columbia Road and Park Avenue, P. O.
Box 1219R, Morristown, New Jersey 07960, Attention: Vice President and
Treasurer.

or addressed to either party at such other address as such party shall here-
after furnish to the other party in writing.

Section 21. Severablllty, Effect and Modification of Lease. Any
prov1s1on of this Lease which is prohibited or unenforceable in any juris-
diction, shall be, as to such jurisdiction, ineffective to the extent of
such prohibition or unenforceability without invalidating the remaining pro-
visions hereof, and any such prohibition or unenforceability in any juris-
diction shall not invalidate or render unenforceable such provision in any
other jurisdiction.

This Lease exclusively and completely states the rights of the
Lessor and the Lessee with respect to the leasing of the Units and
supersedes all other agreements, oral or written, with respect thereto.
No variation or modification of this Lease and no waiver of any of
its provisions or conditions hereof shall be valid unless in writing
and signed by duly authorized signatories for the Lessor and the Lessee.

Section 22. Execution. This Lease may be executed in several
counterparts, and such counterparts together shall constitute but one and
the same instrument, but the counterpart delivered to the Lessor shall be
deemed to be the original and all other counterparts shall be deemed dupli-
cates thereof. Although for convenience this Lease is dated as of the date
first set forth above, the actual date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates stated in the
acknowledgments hereto annexed.

Section 23, Law Governing. The terms of this Lease and all
rights and obligations hereunder shall be governed by the laws of the
State of New York; provided, however, that the parties shall be entitled
to all rights conferred by 49 U.S.C. Section 11303.
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IN WITNESS WHEREOF, the parties hereto have executed or caused

this agreement to be executed as of the date first above written.

ALLIED CORPORATION

w £ LY .

f.gf o Title A;ﬁ;L-Ff(h“”d’ Whﬂ*3

Attest:

By £~ 2. Monddelt

Title Gar¥. Sttaatony GATX LEASING CORPORATION
/—’

(Corporate Seal)
By

Title

Attest:

By

Title
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Rental

Payment Date

1/29/1984
7/29/1984

1/29/1985
7/29/1985

1/29/1986
7/29/1986

1/29/1987
7/29/1987

1/29/71988
7/29/1988

1/29/71989
7/29/1989

1/29/1990
7/29/1990

1/29/1991
7/29/1991

1/29/1992
7/29/1992

1/29/1993
7/29/1993

1/29/1994
7/29/1994

1/29/1995
7/29/1995

172971996
7/29/1996

1/29/1997
7/29/1997

1/29/1998
7/29/1998

SCHEDULE B
CASUALTY VALUE

The Casualty Value

as a Percentage of
Purchase Price for Each
Unit of Equipment is:

103,998
104,994

105.602
106.095

106.000
105.704

104.793
103.650

101.862
99.922

97.678
95.517

93.068
90.696

88.031
85.434

82.536
79.698

76.551
73 .457

70.044
66.674

62.975
59.311

55.308
51.328

46.999
42.681

38.001
32.500
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SCHEDULE{C To Lease

Acceptance Certificate

Delivery Date:

THIS ACCEPTANCE CERTIFICATE is executed pursuant to that certain
Lease of Railroad Equipment dated as of July 1, 1983 (the "Lease")
between Allied Corporation and GATX Leasing Corporation.

The terms used herein shall have the meaning given to such terms
in the Lease.

Lessee as agent for Lessor confirms (i) that all the Units described
in Annex A attached hereto (the "Units") have been delivered and accepted
as of the above delivery date pursuant to the Lease; (ii) that the Units
have been fully assembled and installed; (iii) that the Lease and Lessee's
obligation to pay rent thereunder with respect to said Units shall commence
as of the above Delivery Date and (iv) that the Units have been examined by
its duly authorized representatives and that such examination shows that
the requirements of Section 4 of the Lease with respect to the identifica-
tion of the Units have been met.

The total Purchase Price of the Units subject to this Acceptance
Certificate is § . '
EXECUTED as of the delivery date first above written.

ALLIED CORPORATION

By

Title
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State of N Jxrqa-L
County of khu, SS.:

On the zx day of July, 1983 before me personally came
Relanl A, Scl.l to me known, who, being by me duly sworn, did
depose and say that he resides at Byynth A ) ; that he is
the/aAﬂg: Trws.  Of Allied Corporatidn,”the corporation de-
scribed in and which executed the above Lease of Railroad Equipment;
“ that he- knows the corporate seal of said corporatlon, that the seal

- Caffixed to said Lease of Railroad Equipment is such corporate seal;
.- that .it was so affixed by authority of the Board of Directors of said

»corporation; and that he signed his name thereto by like authority.

NOTARY PUBLIC OF NEW JERSEY

State of My Commission Expires February 3. 1986
County of SS.:
On the day of July, 1983, before me personally came
to me known, who, being by me duly sworn, did de-
pose and say that he resides at ; that he is
a of GATX Leasing Corporation the corpor-

ation described in and which executed the above Lease of Railroad
Equipment; that he knows the seal of said corporation; that the
seal affixed to said Lease of Railroad Equipment is such seal;
that it was so affixed by authority of the Board of Directors of
said corporation; and that he signed his name thereto by 1like
authority.

® 0 5 80 0 0 00 085 % 000 000 s s es e e

Notary Public
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LEASE OF RAILROAD EQUIPMENT dated as of July 1, 1983
between ALLIED CORPORATION (hereinafter called the
"Lessee") and GATX LEASING CORPORATION (hereinafter
called the "Lessor").

WHEREAS, the Lessee desires to sell the railroad cars des-
cribed in Schedule A hereto (the "Units") to the Lessor and lease the
same back therefrom upon the terms and conditions hereinafter set fort

and
from the Lessee

WHEREAS, the Lessor desires to acquire the Unitsjand leas
the same back thereto upon the terms and conditions hereinafter set rth;

NOW, THEREFORE, in consideration of the premises and other good
and valuable consideration, the parties hereto hereby agree as follows:

Section 1. ©Purchase Price and Payment. As applied to the
Units collectively, Purchase Price shall mean the aggregate purchase
price paid by the Lessor to the Lessee for all of the Units. As applied
to an individual Unit, Purchase Price shall mean the purchase price
paid by the Lessor to the Lessee for such Unit, which shall in all
cases be $22,000. Upondelivery and acceptance of the Units as hereinafter
provided, the Lessor shall pay to the Lessee the Purchase Price of
the Units, provided the Lessor shall have received each of the following
documents:
(a) a bill of sale, dated the Delivery Date (as hereinafter
defined) and in form and substance satisfactory to the Lessor, [1]
transferring title to the Units from the Lessee to the Lessor, [2]
warranting to the Lessor that the Lessee has good title to the Units,
has the lawful right to sell the Units, that its title to the
Units is free and clear of all claims, liens, security interests and
other encumbrances of any nature and that the Units are in good
operating order, repair and condition, suitable for the carriage
of high density polyethylene pellets, eligible for interchange
under the rules of the Association of American Railroads (or any
successor thereto) and in compliance with the applicable rules of
any governmental agency or other organization having jurisdiction
over the same, and [3] covenanting to defend the Lessor's title
to the Units against the claims of all persons whomsoever;

(b) an Acceptance Certificate in the form of Schedule C exe-
cuted on behalf of the Lessee and dated the Delivery Date;

(c) the opinions of counsel for the Lessee contemplated by
Section 16 hereof;

(d) the certificate of the Director - Distribution and
Purchasing of the Fibers Division (or other official having
similar responsibility) of the Lessee contemplated by Section
16 hereof;

(e). an appraisal in form and substance satisfactory to the
Lessor, performed at the Lessee's expense by an independent appraiser
acceptable to the Lessor, as to the remaining useful life and fair
market value of the Units at the conclusion of both the original term




of this Lease and the five-year renewal contemplated by Section
14 hereof and

(f) certificates of insurance (and, if appropriate, the
evidence of self-insurance) contemplated by Section 6 hereof.

The Lessee shall cause the Units to be delivered to the Lessor,
and the Lessor shall immediately thereafter cause the Units to be re-
delivered to the Lessee, at the point or points at which such Units
are located on such date, not earlier than July 1, and not later than
September 30, 1983, as the Lessor and the Lessee shall mutually determine
(herein called the "Delivery Date"). Upon such redelivery, the Lessee
shall cause an authorized representative of the Lessee to accept delivery
of the Units and execute the aforementioned Acceptance Certificate on
behalf of the Lessee, whereupon the Units shall be deemed to have
been delivered to and accepted by the Lessee and subject to the terms
and conditions of this Lease.

Section 2. Rentals. The Lessee agrees to pay the Lessor,
as rental for each Unit 3Subjéct to this Lease, thirty (30) consecutive
semi~annual payments, in arrears, the first which will be due on the
six-month anniversary of the Delivery Date, and each of which shall be
in an amount equal to 5.961% of the Purchase Price thereof.

If any rental payment date shall be other than a business
day, then the rental payment otherwise payable on such date shall be
payable on the next succeeding business day. The term "business day"
as used herein shall mean a calendar day, excludlng Saturdays, Sundays
and any other day on which banking institutions in Morristown, New
Jersey or San Francisco, California are authorized or obligated to
remain closed. The Lessee agrees to make each payment provided for
herein in immediately available funds to the Lessor at the address
specified from time to time by the Lessor.

This Lease is a net lease_and Lessee shall not be entitled
to any abatement or reduction or set-off against rent, including, but
not limited to, abatements, reductions or set-offs due or alleged to be
due by reason of any past, present or future claims of the Lessee against
the Lessor under this Lease or otherwise; nor, except as otherwise ex-
pressly provided herein, shall this Lease terminate, or the respective
obligations of the Lessor or the Lessee be otherwise affected, by reason
of any defect in or damage to or loss of possession or loss of use
or destruction of all or any of the Units from whatsoever cause, any
liens, encumbrances or rights of others with respect to any of the
Units, the prohibition of or other restriction against the Lessee's
use of all or any of the Units, the interference with such use by
any person or entity, the invalidity or unenforceability or lack of
due authorization of this Lease, the commencement of any proceeding
against the Lessee, or for any other cause whether similar or dissimilar
to the foregoing, any present or future law to the contrary notwithstanding,
it being the intention of the parties hereto that the rents and other
amounts payable by the Lessee hereunder shall continue to be payable
in all events in the manner and at the times herein provided unless
the obligation to pay the same shall be terminated pursuant to the express




provisions of this Lease. To the extent permitted by applicable law,
the Lessee hereby waives any and all rights which it may now have
or which at any time hereafter may be conferred upon it, by statute
or otherwise, to terminate, cancel, quit or surrender the lease of
any of the Units except in accordance with the express terms hereof.
Each rental or other payment made by the Lessee hereunder shall be
final and the Lessee shall not seek to recover all or any part of
such payment from the Lessor for any reason whatsocever.

Section 3. Term of Lease. The term of this Lease as to each
Unit shall beginon the Pelivery Date and, subject to the provisions of Sec-
tions 6, 10 and 14 hereof, shall terminate on the fifteenth anniversary
of the Delivery Date. The obligations of the Lessee under Sections
5, 6, 9, 11, 15 and 18 hereof shall survive the expiration of the
term of this Lease.

Section 4. Identification Marks. So long as a Unit remains
subject to this Lease, the lesSeée will cause such Unit to be kept
numbered with the road number set forth in Schedule A hereto or a
substituted road number as provided below in this Section 4, and will keep
and maintain, plainly, distinctly, permanently and conspicuously marked
on each side of such Unit, in letters not less than one inch in height,
the words "Title to this car is subject to documents filed with the
Interstate Commerce Commission" or other appropriate words designated
by the Lessor or any assignee thereof, with appropriate changes thereof
and additions thereto as from time to time may be required by law
in order to protect the Lessor's title to, and any such assignee's
interest in, such Unit. The Lessee will not place any Unit in operation
or exercise any control or dominion over the same under this Lease
until such words shall have been so marked on both sides thereof and
will replace promptly any such words which may be removed, defaced
or destroyed. The lessee will not change the road number (which includes
the identity symbol AFPX or any other such symbol customarily used
by the Lessee or an affiliate thereof) of any Unit unless and until
(i) a statement of new number or numbers to be substituted therefor
shall have been filed with the Lessor and filed, recorded and deposited
by the Lessee in all public offices where this Lease shall have been
filed, recorded and deposited and (ii) the Lessee shall have furnished
the Lessor an opinion of counsel to the effect set forth in subclause
(i) of Section 16 hereof in respect of such statement. The Units may
be lettered with the names, initials or other insignia customarily used
by the Lessee or its affiliates. :

Except as provided in the immediately preceding paragraph,
the Lessee will not allow the name of any person, association or cor-
poration to be placed on any Unit as a designation that might be inter-
preted as a claim of ownership.

: Section 5. Taxes. All payments to be made by the Lessee
hereunder will be free Of expense to the Lessor for collection or
other charges and will be free of expense to the Lessor with respect
to the amount of any local, state, Federal or foreign taxes (other
than any United States Federal income tax payable by Lessor and, to
the extent that the Lessor receives credit therefor against its United



States Federal income tax liability, any foreign income tax, and other
than the aggregate of all state or local taxes measured by net income

and value added taxes in lieu of such net income taxes, except any

such tax which is in substitution for or relieves the Lessee from the
payment of taxes which it would otherwise be obligated to pay or reimburse
as herein provided) or license fees, assessments, charges, fines or
penalties (all such expenses, taxes, license fees, assessments, charges,
fines and penalties being hereinafter called "impositions") hereafter
levied or imposed upon or in connection with or measured by this Lease

or any sale, rental, use, payment, shipment, delivery or transfer of

title under the terms hereof, all of which impositions the Lessee assumes
and agrees to pay on demand in addition to the payments to be made

by it provided for herein. The Lessee will also pay promptly all imposi-
tions which may be imposed upon any Unit or for the use or operation
thereof or upon the earnings arising therefrom (except as provided above)
or upon the Lessor by reason of its ownership thereof and will keep at all
times all and every part of such Unit free and clear of all impositions
which might in any way affect the title of the Lessor or the interest of
any assignee thereof or result in a lien upon any such Unit; provided, how-
ever, that the Lessee shall be under no obligation to pay any 1mpoSitions.
ol any kind so long as the lLessee is contesting in its own name, in good
faith and by appropriate legal or administrative proceedings such imposi-
tions, or the Lessor is required to contest such impositions as provided
in this Section 5, and the nonpayment thereof does not, in the reasonable
opinion of the Lessor, adversely affect the title, property or rights of
the Lessor hereunder or in the Units; and provided, further, that the
Lessee shall not be required to pay any impositions  of any kind attri-
butable to the gross negligence or willful misconduct of the Lessor.

The Lessee agrees to give the Lessor notice of any such contest brought

in the Lessee's name prior to or within 30 days after the institution
thereof, and the Lessor agrees to provide such information as may be
reasonably requested by the Lessee in furtherance of such contest.

If any impositions shall have been charged or levied against the Lessor
directly and paid by the Lessor, the Lessee shall reimburse to the

Lessor the amount thereof upon presentation of an invoice therefor,

if the Lessor shall have been legally liable with respect thereto (as
evidenced by an opinion of counsel for the Lessor) or the Lessee shall
have approved the payment thereof, and the Lessor agrees to give the:
Lessee written notice promptly after it first obtains knowledge of

the making of such charge or levy, and agrees to take such other action

as may reasonably be requested by the Lessee for the purpose of contesting
payment or obtalnlng refund of all or a portion of such imposition, as here-
inafter provided in this Section 5.

In the event that any such returns, statements or reports
with respect to impositions involving any Unit are required to be made,
the Lessee will make such returns, statements and reports in such manner
as to show the interest of the Lessor and any assignee thereof in such
Units and as shall be satisfactory to them or, where not so permitted,
will notify the Lessor and any such assignee of such requirement and
will prepare and deliver such reports to them within a reasonable period
of time prior to the time such reports are to be filed in such manner
as shall be satisfactory to the lLessor and any assignee thereof.




In the event that the Lessee becomes liable for the payment or
reimbursement of any imposition pursuant to this Section 5, such liability
shall continue, notwithstanding the expiration of this Lease, unt11 all
such impositions are paid or reimbursed by the Lessee.

In the event that the Lessee may be prohibited by law or is im-
paired from contesting in its own name any imposition covered by this Sec-
tion 5 in respect of which the Lessee would otherwise be required to make
payments to the Lessor pursuant hereto, the Lessor shall, if it is not so
prohibited or impaired, upon the request and at the expense of the Lessee,
take all legal and other appropriate action reasonably requested by the
Lessee to contest such imposition. The Lessor shall not be obligated
to take any such action unless the Lessee shall have agreed to indemnify
the Lessor in a manner satisfatory to it for all liabilities and expenses
which may be entailed therein. The Lessee shall indemnify and hold
the Lessor harmless from and against any and all claims, costs, expenses,
damages, losses and liabilities incurred as a result of, or incident
to, any action taken by the Lessor or the Lessee under this Section
5. The Lessee shall be entitled to any refund (plus interest, if any)
received by the Lessor or the Lessee in respect of any imposition
paid by the Lessee, provided no Event of Default (or other event which
after notice or lapse of time or both would become an Event of Default)
shall have occurred and be continuing.

The Lessee shall, whenever reasonably requested by the Lessor,
submit to the Lessor copies of returns, statements, reports, billings and
remittances with respect to, or furnish other evidence satisfactory to the
Lessor of, the Lessee's performance of its duties under this Section 5.
The Lessee shall also furnish promptly upon request such data as the Les-
sor reasonably may require to permit the Lessor's compliance with the re-:
quirements of taxing jurisdictions, including, but not limited to, data
as to any use of any Unit outside the United States of America.

The amount which the Lessee shall be required to pay with
respect to any imposition which is subject to indemnification under
this Section 5 shall be an amount sufficient to restore the Lessor
to the same net aftertax rate of return and after—-tax cash position,
after considering the effect of such payment and such imposition on
its United States Federal income taxes and state and local income taxes
or franchise taxes based on net income, that the Lessor would have
had if such imposition had not been imposed. Such amounts shall be
calculated, in the first instance, by the Lessor, but, upon the Lessee's
written request, such calculations shall be reviewed by a nationally-
recognized firm of independent accountants selected (but regularly re-
tained) by the Lessor and not reasonably rejected by the Lessee. The
Lessor shall supply such accounting firm with all information necessary
to determine the accuracy of any such calculation which the Lessee
has requested be reviewed, and such accounting firm shall keep all
such information confidential and shall report only the conclusions
derived from its . review thereof to the Lessee. All amounts determined
by such accounting firm shall, absent manifest error, be binding upon
the Lessor and the Lessee. The fees and expenses of such accounting
firm shall be paid by the Lessee unless the amount determined by such
accounting firm shall be materially less than the amount calculated by




by the Lessor, in which case such fees and expenses shall be paid by
the Lessor. '

Section 6. Casualty Occurrences; Insurance; Termination. In the
event that any Unit shall be or become worn out, lost, stolen, destroyed,
or, in the reasonable opinion of the Lessee, irreparably damaged, from
any cause whatsoever, or taken or requisitioned by condemnation or other-
wise for a period of 90 consecutive days (such occurrences being herein-
after called "Casualty Occurrences"), prior to the return of such Unit
in the manner set forth in Section 11 or 15 hereof, as the case may
‘be, the Lessee shall promptly and fully notify the Lessor with respect
thereto. On the rental payment date next succeeding such notice the
Lessee shall pay to the Lessor an amount equal to the rental payment
or payments in respect of such Unit due and payable on such date plus
a sum equal to the Casualty Value (as hereinafter defined) of such
Unit as of the date of such payment in accordance with Schedule B
hereto. Upon the making of such payment by the Lessee in respect of
any Unit, the rental for such Unit shall cease to accrue. Lessor shall
transfer title to such Unit to Lessee,"as is, where is" without any
warranty other than a warranty that title to such Unit is free and
clear of liens and encumbrances resulting from acts of or claims against
the Lessor and not required to be discharged by the Lessee by the
terms hereof, and the term of this Lease as to such Unit shall thereupon
terminate.

During the original term hereof the Casualty Value of each
Unit as of the rental payment date on which payment is to be made
as aforesaid shall be that percentage of the Purchase Price of such
Unit set forth in the right hand column of Schedule B hereto opposite
such rental payment date. During any renewal term the Casualty Value
of each Unit as of the rental payment date on which payment is to be
made as aforesaid shall be such percentage of the Purchase Price of
such Unit as the parties hereto shall have previously determined or, if
no such value shall have been so determined, shall be the final percentage
set forth in the right hand column of Schedule B hereto.

If any Unit shall suffer a Casualty Occurrence after the final
rental payment contemplated hereby has been made and before such Unit
shall have been returned in the manner provided in Section 15 hereof,
the Lessee shall promptly and fully notify the Lessor with respect
thereto and shall promptly pay to the Lessor an amount equal to the
Casualty Value of such Unit as of the immediately preceeding rental
payment date.

In the event of a taking or requisition of any Unit during the
original term of this Lease or any renewal thereof which is not a
Casualty Occurrence, all of the Lessee's obligations under this Lease
with respect to the affected Unit shall continue to the same extent
as if such taking or requisition had not occurred, except that if such
Unit is returned at any time after the end of the original term of
this Lease or any renewal thereof, the Lessee shall be obligated to
return such Unit to the Lessor promptly upon such return rather than
at the end of the term of this Lease, but the Lessee shall in all
other respects comply with the provisions of said Section 11 or 15,
as the case may be, with respect to such Unit. All payments received




by the Lessor or the Lessee from the requisitioning authority for the

use of such Unit during the term of this Lease shall be paid over

to, or retained by, the Lessee provided no Event of Default (or other
event which after notice or lapse of time or both would become an

Event of Default) shall have occurred and be continuing; and all payments
received by the Lessor or the Lessee from the requisitioning authority
for the use of such Unit after the term of this Lease, shall be paid

over to, or retained by, the Lessor.

Except as hereinabove in this Section 6 provided, the Lessee
shall not be released from its obligations hereunder in the event of,
and shall bear the risk of, any Casualty Occurrence affecting any Unit
after its acceptance by the Lessee hereunder.

: The Lessee will at its own expense, cause to be carried and
maintained at all times during the term of this Lease and during any
storage period provided for by Section 11 or 15 hereof insurance covering
the Units as follows: (i) "all risk" insurance in an amount not less

than of the aggregate Casualty Value of the Units insuring against

loss of, or damage to, the Units and (ii) comprehensive general public
liability insurance in the amount of at least $10,000,000 per occurence
insuring against liability for personal injuries, death or property
damage resulting from the ownership, maintenance, use or operation of.

the Units. The "all risk" insurance referred to in this Section 6

‘may be written with such deductible amounts as the Lessee deems appro-
priate but not in excess of deductible amounts applicable to property
insurance carried by the Lessee on other railroad rolling stock owned

or operated by the Lessee and, in any event, only to the extent such
deductible amounts are consistent with industry practice. Notwithstanding
the foregoing, the Lessee may, at its option, self-insure the Units
against loss or damage thereto in a manner consistent with the Lessee's
practice for self-insuring other railroad rolling stock owned or operated
by it, but in any event, only to the extent such self—lnsurance is
consistent with prudent industry practice.

The policies of insurance required hereunder shall be valid and
enforceable policies issued by insurers of recognized responsibility,
and shall name the Lessor and its successors and assigns as additional
insureds or loss payees or both, as appropriate, and shall insure their
interests regardless of any breach or violation by the Lessee of any
representation, warranty or condition contained in such policies. Such
insurance policies shall further provide that (a) the insurers waive
all rights of subrogation against the Lessor and the Lessee, (b) the
insurers waive all right to any set—off, counterclaim or other deduction,
whether by attachment or otherwise, in respect of any liability of
the Lessee, (c) such policies shall not be invalidated by any foreclosure
or other remedial proceedings or notices thereof relating to the Units
or by the use or operation of any Units for such purposes or in a
manner more hazardous than permitted by such policies, (d) the insurers
shall promptly advise the Lessor, in writing, at least thirty days
prior thereto, of the expiration, termination or suspension of, or any
material change in, the coverage of any such policy and (e) no
such termination, expiration or change shall be effective until thirty
days after such notice is given. Such policies may be blanket policies




covering other equipment not covered by this Lease, provided that any
~blanket policy shall in an accompanying certificate of insurance or
rider specifically designate the Units as being included therein and
covered thereby to the full extent of the amounts herein required.

The Lessee shall furnish to the Lessor on or before the Delivery
Date, and upon request throughout the term of this Lease, certificates
evidencing the insurance required hereunder. Not less than ten days
prior to the expiration date of each expiring policy of insurance evidence
of which has been delivered to the Lessor pursuant to this Section
6, the Lessee shall deliver to the Lessor certificates of insurance
issued by the insurers or their duly authorized agents demonstrating
‘that the Lessee will remain in compliance with the provisions of this
Section 6; provided, however, that, if the delivery of any certificate
shall be delayed, Lessee shall deliver an executed binder with respect
thereto and shall deliver the certificate promptly after its receipt
thereof. Should the Lessee elect to self-insure the Units as aforesaid,
it shall, at all times when the supplying of a certificate of insurance
would otherwise be required hereby, provide the Lessor with such evidence
as shall be reasonably satisfactory to the Lessor of the Lessee's election.

All proceeds of insurance carried by the Lessee or condemnation
payments in respect of a Unit suffering a Casualty Occurrence (less
expenses of collection) received by the Lessor shall be deducted from
the amounts payable by the Lessee to the Lessor in respect of such
Casualty Occurrence pursuant to this Section 6, if such amounts are
received by the Lessor on or prior to the date when the related Casualty
Value is due. If the Lessor shall receive any such insurance proceeds
or condemnation payments after the Lessee shall have made all payments
required by this Section 6 without deduction for such amounts, such
insurance proceeds or condemnation payments shall, provided no Event of
Deafult (or other event which after notice or the lapse of time or
both would become an Event of Default) shall have occurred and be con-
tinuing, be paid to the Lessee up to the amount of the Casualty Value
payment made to the Lessor. Any such insurance proceeds or condemnation
payments in excess of the Casualty Value shall be paid to and retained
by the Lessor as owner of the Units. All insurance proceeds received
by the Lessor in respect of any Unit not suffering a Casualty Occurrence
shall, provided no Event of Default (or other event which after notice
or the lapse of time or both would become an Event of Default) shall
have occurred and be continuing, be paid to the Lessee upon the Lessor's
receipt of evidence reasonably satisfactory to it that any damage to
such Unit in respect of which proceeds were paid has been fully repaired.

In the event that the Lessee shall, in its reasonable judgment,
determine that all Units remaining under this Lease have become obsolete
or surplus to the Lessee's needs, the Lessee may, on at
least 90 days' prior written notice to the Lessor and delivery to the
Lessor of a certificate executed on behalf of the Lessee by an officer
setting forth the fact and basis of such determination, terminate
this Lease as to such Units (which act shall hereinafter be called
a "Termination") as of any succeeding rental payment date specified
in such notice (the date so specified being hereinafter called the
"Termination Date"), provided, however, that (i) the Termination Date
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shall not be earlier than the tenth anniversary of the Delivery Date,
(ii) no Event of Default or other event which, with the lapse of time
or notice or both would become an Event of Default hereunder, shall
have occurred and be continuing on the Termination Date and (iii) on
the Termination Date all Units shall be in the condition required for
redelivery pursuant to Section 15 hereof. For the purposes of this
paragraph, the Units shall not be considered obsolete or surplus to
the Lessee's needs by reason of (a) the application thereto of laws,
rules or regulations of the United States of America or of any State
or political subdivision thereof pertaining to safety or the protection
of the environment or human health which would require the Lessee to
expend material amounts to modify the Units to comply with such laws,
rules or regulations, or (b) the availability of similar equipment at
reduced cost to the Lessee.

During the period from the 20th day after the giving of such
notice until the tenth business day preceding the Termination Date,
the Lessee shall use its best efforts to obtain bids for the purchase
of each such Unit, and the Lessee shall at least ten business days'
prior to such Termination Date certify to the Lessor the amount of
each such bid and the name and address of the party (which shall not
be a corporation, other entity or individual in control of, controlled
by or under common control with the Lessee or any party from whom the
Lessee or any such affiliate intends thereafter to lease such Unit)
submitting such bid. On the Termination Date the Lessor shall sell
each such Unit for cash to the bidder who shall have submitted the
highest bid prior to the Termination Date, unless the Lessor shall
have given the Lessee notice at least five business days prior to such
date of its election not to sell such Unit to such bidder. The total
sale price realized at each such sale shall be retained by the Lessor.

On the Termination Date, the Lessee shall, unless the Lessor
shall have notified the Lessee of its election not to sell to the highest
bidder, pay to the Lessor with respect to each such Unit an amount
equal to (i) the excess, if any, of the Termination Value (as hereinafter
defined) of each such Unit computed as of such date over the sale
price obtained as aforesaid with respect to such Unit, after the deduction
of all expenses incurred by the Lessor in connection with the sale
of such Unit as aforesaid, and (ii) the rental payment with respect
to each such Unit due on such Termination Date. On the Termination
Date, the Lessee shall, if the Lessor shall have notified the Lessee
of its election not to sell to the highest bidder, pay to the Lessor
with respect to each such Unit only the rental due with respect thereto
on such date. The Termination Value of each such Unit as of the Termina-
tion Date shall be equal to the Casualty Value of such Unit set forth
in Schedule B hereto opposite such date.

If any Unit subject to a Termination shall not be sold on
the Termination Date with respect thereto as provided above, unless the
Lessor shall have notified the Lessee of its election not to sell to
the highest bidder, this Lease shall continue in full force and effect
without change with respect to such Unit unless and until the Lessee
pays the Lessor an amount equal to the Termination Value of such Unit
as of such Termination Date and any rental payment due with respect
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thereto on such Termination Date and returns any unsold Unit to the
Lessor pursuant to Section 15 hereof,.

Upon the receipt by the Lessor of the amounts above described
(or, if the Lessor shall have notified the Lessee of its election not to
sell to the highest bidder, upon payment of the rental due on the
Termination Date), the obligation of the Lessee to pay rent pursuant
. to Section 2 hereof with respect to each affected Unit shall terminate.
The Lessor shall be under no duty to solicit bids, to inquire into
the efforts of the Lessee to obtain bids or otherwise to take any ,
action or incur any cost or expense in connection with any sale, other
-than to transfer or to cause to be transferred all of the Lessor's
right, title and interest in and to each affected Unit to the purchaser
named in the highest bid certified by the Lessee to the Lessor as
above provided. Any such sale shall be free and clear of all of the
Lessee's rights to the affected Units, but otherwise shall be "as is,
where is" without any warranty other than a warranty that title to
the affected Units is free and clear of liens and encumbrances resulting
from acts of or claims against the Lessor and not required to be discharged
by the Lessee by the terms hereof. 1In the event that the Lessee shall
terminate this Lease as aforesaid, neither the Lessee nor any affiliate
thereof may at any time within three years after the Termination Date
lease, possess, use, operate or purchase any of the Units.

Section 7. Substitution. Not earlier than the tenth anniver-
sary of the Delivery Date with respect to any Unit (hereafter called
the "0l1ld Unit"), and provided that no Event of Default or event which
with notice or lapse of time or both would become and Event of Default
hereunder shall have occurred and be continuing, the Lessee may elect,
to substitute another item of equipment (hereinafter called the "New
Unit") hereunder for the 0ld Unit; provided, however, that (i) the
‘New Unit shall have been built not earlier than the Delivery Date;
(ii) the Fair Market Sale Value (as hereinafter defined) of the New
Unit shall, in the Lessor's reasonable opinion, be no less than that
of the 0ld Unit immediately prior to the substitution; (iii) the New
Unit shall, in the Lessor's reasonable opinion, have an estimated re-
maining useful life not less than the estimated remaining useful
life of the 0ld Unit immediately prior to the substitution; (iv) the
New Unit shall be of the same type, capacity, mechanical specification
and manufacture as the 0ld Unit; (v) the New Unit shall be free and
clear of all claims, liens, security interests and other encumbrances
by or in favor or any person (except as created by this Lease); (vi)
the New Unit shall comply with all applicable laws, regulations, ordin-
ances and rules; (vii) the New Unit shall be numbered and marked in
accordance with Section 4 hereof; (viii) the Lessee shall pay all expenses
and taxes, including all sales taxes, use taxes and taxes measured
by income, incurred by the Lessor or the Lessee upon or in connection
with the substitution of the New Unit for the 014 Unit; (ix) for the
purpose of computation of the rental payments hereunder in respect
of the New Unit, the Purchase Price of the New Unit under this Lease
shall be deemed to be the Purchase Price of the 0ld Unit hereunder;
(x) the substitution of the New Unit for the 0ld Unit shall not in
and of itself cause any of the rental payments payable hereunder to be
decreased in any way; (xi) the New Unit shall be deemed to be a Unit for
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the purposes of this Lease and the transactions contemplated hereby; (xii)
the Lessee shall deliver to the Lessor a certificate of an officer of the
Lessee dated as of the date of the substitution of the New Unit for the
0l1d Unit to the effect that each of the conditions set out in clauses (i)
through (vii) of this sentence in respect of such substitution has been
satisifed, to the effect that no Event of Default or event which,

after notice or lapse of time or both, would become an Event of Default
hereunder has occurred and is continuing, to the effect that the sub-
stitution has been duly authorized by the Lessee, setting forth the

date of manufacture of the New Unit and the original cost thereof,

and stating that the Lessee intends to use the New Unit in its business;
(xiii) the Lessee shall execute and deliver, at its own expense, such
documents as may be required by law or may reasonably be requested

by the Lessor at the Lessee's expense, to transfer title to the New

Unit to the Lessor; (xiv) the Lessee shall do and perform any and

all acts and shall execute, deliver, file, register and record

(and refile, reregister, deposit and redeposit or rerecord whenever re-
quired) any and all instruments required by law or reasonably requested
by the Lessor for the purposes of proper protection, of the Lessor's
rights in the New Unit; and (xv) the Lessee shall deliver to the Lessor
an opinion of counsel for the Lessee that title to the New Unit is
vested in the Lessor free and clear of all claims, security interests

or other encumbrances by or in favor of any person (except as created.
by this Lease), that such New Unit has become a Unit under and subject
to the terms of this Lease, that all necessary filings and recordations
have been effected to protect the interests of the Lessor in the New
-Unit, and as to such other matters incident to the substitution as

the Lessor may reasonably request. Immediately upon the substitution

of the New Unit for the 0ld Unit in accordance with the terms of clauses
(i) through (xv) above, title to the 014 Unit shall vest in the Lessee
and the Lessor shall, if requested by the Lessee, execute and deliver

to the Lessee, at the expense of the Lessee, appropriate instruments
confirming such passage to the Lessee of all the Lessor's right, t1tle
and interest in and to the 014 Unit.

Section 8. Reports. On or before April 30 in each year,
commencing with the calendar year 1984, the Lessee will furnish to
the Lessor and any assignee thereof an accurate statement (a) setting
forth as at the preceding December 31 the quantity, type and road numbers
of all Units then leased hereunder, the quantity, type and road numbers
of all Units that have suffered a Casualty Occurrence during the preceding
calendar year or are then undergoing repairs (other than running repairs)
- or are then withdrawn from use pending such repairs (other than running
repairs), the quantity, type, road numbers and sublessees of all Units
then subleased by the Lessee and such other information regarding the
location, condition and state of repair of the Units as the Lessor
and any assignee thereof may reasonably request and (b) stating that,
in the case of all Units repainted or repaired during the period covered
by such statements, the markings required by Section 4 hereof have
been preserved or replaced. The Lessor and any assignee thereof shall
have the right by its agents, to inspect the Units and the Lessee's
records with respect thereto at such reasonable times as the Lessor
or any assignee thereof may request during the continuance of this
Lease. : -
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Section9. Disclaimer of Warranties; Compliance with Laws and
Rules; Use; Maintenance; Indemnification. THE LESSOR MAKES NO WARRANTY OR
REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE DESIGN OR CONDITION
OF, OR AS TO THE QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN,
THE UNITS DELIVERED TO THE LESSEE HEREUNDER, AND THE LESSOR MAKES NO
WARRANTY OF MERCHANTABILITY OR FITNESS OF THE UNITS FOR ANY PARTICULAR
PURPOSE OR AS TO TITLE TO THE UNITS OR ANY COMPONENT THEREOF (EXCEPT
AND ONLY TO THE EXTENT EXPRESSLY PROVIDED FOR ELSEWHERE HEREIN) OR
ANY OTHER REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT
TO ANY UNIT, EITHER UPON DELIVERY THEREQOF TO THE LESSEE OR QTHERWISE,
it being agreed that all such risks, as between the Lessor and the
Lessee, shall be borne by the Lessee. The Lessor shall have no
responsibility or liability to the Lessee or any other person with
respect to any of the following: (i) any liability, loss or damage
caused or alleged to have been caused directly or indirectly by any
Units or by any inadequacy thereof or deficiency or defect therein or
by any other circumstances in connection therewith; (ii) the use,
operation or performance of any Units or any risks relating thereto;
(iii) any interruption of service, loss of business or anticipated profits
or consequential damages; or (iv) the delivery, operation, servicing,
maintenance, repair, improvement or replacement of any Units. The Lessor
hereby irrevocably appoints and constitutes the Lessee its agent and
attorney-in-fact during the term of this Lease to assert and enforce
from time to time, in the name of and for the account of the Lessor
and/or the Lessee, as their interests may appear, at the Lessee's sole
cost and expense, whatever claims and rights the Lessor may have against
a builder of any of the Units or others relating to the quality or
per formance of any Unit, any of its components or its design or con-
struction, whether such claims be based in contract (including breach
of warranty) or tort.

The Lessee shall comply in all material respects with all laws
of the jurisdictions in which its operations involving the Units may ex-
tend, with the interchange rules of the Association of American Railroads
and with all rules of the Department of Transportation, the Interstate
Commerce Commission and any other legislative, executive, administrative
or judicial body exercising any power or jurisdiction over the Units,
to the extent that such laws and rules affect the title, operation
or use of the Units, and in the event that prior to the expiration
of this Lease or any renewal hereof, such laws or rules require any
alteration, replacement or addition of or to any part on any Unit,
the Lessee will conform therewith at its own expense and title to any
additions or improvements so made shall thereupon vest in the Lessor;
provided, however, that the Lessee may at its own expense, in good
faith, contest the validity or application of any such law or rule
in any reasonable manner which does not, in the reasonable opinion
of the Lessor, adversely affect the Lessor hereunder. The Lessee shall
not use or permit any of the Units to be used to carry any commodity
the carriage of which would be materially more deleterious to the con-

dition of such Unit than the carriage of polyethylene, polypropylene,
or polystyrene. '

The Lessee agrees that it will, at its own cost and expense,
maintain and keep each Unit (including any parts installed on or
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replacements made to any Unit and considered an accession thereto as
hereinbelow provided) which is subject to this Lease in good operating
order, repair and condition, suitable for the puspeose—fesbhe carriage of
high density polyethylene pellets, eligible for interchange under the rules
0 the(?@erican}Association of)Railroads (or any successor thereto) and

n compIiance with the applicable rules of any governmental agency or
other organization having jurisdiction over the Unit.

Any and all additions to any Unit (except equipment or devices
which have been added to such Unit by the Lessee, the cost of which is not
included in the Purchase Price of such Unit, which are not required for
the operation or use of such Unit by any governmental or quasi-governmental
organization having jurisdiction over such Unit and which may be readily
removed from such Unit without materially damaging such Unit or the value
thereof) and any and all parts installed on any Unit as replacement parts
shall constitute accessions to such Unit and, at the cost and expense
of the Lessee, full ownership thereof free from any lien, charge, security
interest or encumbrance shall immediately be vested in the Lessor.

Except to comply with foregoing provisions of this Section 9,
the Lessee shall not attach or affix or permit to be attached or affixed
to any Unit any device or assembly which may not be readily removed
from such Unit without materially impairing such Unit or the value
thereof unless the Lessee has secured the prior written consent of
the Lessor thereto, which shall not be unreasonably withheld.

The Lessee agrees to indemnify, protect and hold harmless the
Lessor from and against all losses, damages, injuries, liabilities,
claims and demands whatsoever, regardless of the cause thereof, and expenses
in connection. therewith, including, but not limited to, counsel fees and
expenses, penalties and interest, arising out of or as the result of
the entering into or the performance of or the occurrence of a default
or an Event of Default under this Lease, the ownership of any Unit, the
acquisition, use, operation, condition, purchase, delivery, storage or
return of any Unit or any accident in connection with the operation,
use, condition, possession, storage or return of any Unit resulting in
damage to property or injury or death to any person, except as otherwise
provided in. Section 15 of this Lease; provided, however, that the foregoing
indemnification shall not be deemed to operate as a guaranty of the
residual value of any Unit. No person shall be entitled to indemnification
hereunder for losses, damages, injuries, liabilities, claims or demands
arising out of such person's willful misconduct or gross negligence.
The indemnities arising under this paragraph shall, insofar as they
relate to causes arising before the return of the Units, continue in
full force and effect notwithstanding the full payment of all obligations

under this Lease or the expiration or termination of the term of thlS
Lease.

The Lessee agrees to prepare and deliver to the Lessor within
a reasonable time prior to the required date of filing (or, to the extent
permissible, file on behalf of the Lessor) any and all reports (other than
income tax returns) to be filed by the Lessor with any federal, state or
other regulatory authority by reason of the ownership by the Lessor of the
Units or the leasing thereof to the Lessee.




. - - 14 -

Section 10. Default. If, during the continuance of this
Lease, one or more of the following events (each such event being
herein sometimes called an "Event of Default") shall occur:

(a) the Lessee shall fail to pay in full when due any amount
provided for in Section 2, 5, 6 or 14, 18 or 19 hereof, and such failure
shall continue for five business days:;

(b) any representation or warranty made by the Lessee in this
Lease or in any agreement, document or certificate referred to in this
Lease and delivered by the Lessee in connection herewith shall prove to
have been incorrect in any material respect when any such representation
or warranty was made or given;

(c) the Lessee shall make or permit any unauthorized assign-
ment or transfer of this Lease, or any of its right hereunder, or of the
right to possession of the Units, or any thereof;

- (d) default shall be made in the observance or performance of
any other of the covenants, conditions and agreements on the part of

the Lessee set forth herein and such default shall continue for 30

days after written notice from the Lessor to the Lessee specifying

the default and demanding that the same be remedied, unless the Lessor
shall agree in writing to an extension of such time prior to its expiration;
provided, however, that if any default under this subsection (d) shall

be such that it cannot be corrected within such period, it shall not
constitute an Event of Default if corrective action is instituted by

the Lessee within such period and pursued with reasonable diligence;

(e) a petition for liquidation or reorganization under Title
11 of the United States Code, as now constituted or hereafter amended,
shall be filed by or against the Lessee and, unless such petition shall
have been dismissed, nullified, stayed or otherwise rendered ineffective
(but then only so long as such stay shall continue in force or such
ineffectiveness shall continue), all the obligations of the Lessee under
- this Lease shall not have been and shall not continue to be duly assumed -
in writing within 60 days after such petition shall have been filed,
pursuant to a court order or decree, by a trustee or trustees appointed
in such proceeding (whether or not subject to ratification) in such
manner that such obligations shall have the same status as expenses
of administration and obligations incurred by such trustee or trustees;
or

(f) any other proceedings shall be commenced by or against
the Lessee for any relief which includes, or might result in, any modi-
fication of the obligations of the Lessee under ‘any bankruptcy or
insolvency law, or law relating to the relief of debtors, readjustment
of indebtedness, reorganization, arrangement, composition or extension
(other than a law which does not permit any readjustment of the obligations
of the Lessee hereunder) and, unless such shall have been dismissed,
nullified, stayed or otherwise rendered ineffective (but then only so
long as such stay shall continue in force or such ineffectiveness shall
continue), all the obligations of the Lessee under this Lease shall
not have been and shall not continue to be duly assumed in writing,
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within 60 days after such petition shall have been filed, pursuant

to a court order or decree, by a trustee or trustees or receiver or
receivers appointed in such proceeding (whether or not subject to
ratification) for the Lessee or for the property of the Lessee in

such manner that such obligations shall have the same status as obligations
incurred by such a trustee or trustees or receiver or receivers, within

60 days after such proceedings shall have been commenced;

Then, in any such case, the Lessor, at its option, may:

(x) proceed by appropriate court action or actions either at
law or in equity, to enforce performance by the Lessee of the applicable
covenants of this Lease or to recover damages for the breach thereof;
or

(y) by notice in writing to the Lessee terminate this Lease,
whereupon all rights of the Lessee to the use of the Units shall
absolutely cease and terminate as though this Lease had never been
made, but the Lessee shall remain liable to the extent that this Lease
provides that the obligations of this Lease shall survive a termination
or expiration hereof; and thereupon the Lessor may by its agents enter
upon the premises of the Lessee or other premises where any of the
Units may be and take possession of all or any of such Units and thenceforth
hold, possess and enjoy the same free from any right of the Lessee,
or its successors or assigns, to use the Units for any purposes whatever;
but the Lessor shall, nevertheless, have a right to recover from the
Lessee any and all amounts which under the terms of this Lease may
be then due or which may have accrued to the date of such termination
and also to recover forthwith from the Lessee (i) as damages for loss
of the bargain and not as a penalty, a sum which represents the excess
of (A) the present value, at the time of such termination, of the
entire unpaid balance of all rentals which would otherwise have accrued
heréunder from the date of such termination to the end of the term
of this Lease over (B) the then present value of the rentals which
the Lessor reasonably estimates to be obtainable for the Units during
such period, such present value to be computed on the basis of an :
8.5% per annum rate of discount, (ii) any damages and expenses, including
reasonable attorneys' fees, in addition thereto which the Lessor shall
have sustained by reason of the breach of any covenant, representation
or warranty of the Lessee contained in this Lease other than for the
payment of rentals, and (iii) an amount which, after deduction of all
taxes required to be paid by the Lessor and in respect of the receipt
thereof under the laws of any federal, state or local government or
taxing authority of the United States of America or under the laws
of any taxing authority or governmental subdivision of a foreign country,
shall, in the reasonable opinion of the Lessor, cause the Lessor®s
net after-tax annual cash flow and net after-tax rate of return to
be the same as such net after-tax annual cash flow and net after-tax
annual rate of return would have been had the Lessor been entitled
to utilization of all or such portion of the deductions described in
Section 18(a)(1i) hereof which was lost, not claimed, not available
for claim or disallowed or recaptured in respect of a Unit as a direct
or indirect result of an Event of Default, including, without limitation,
after disposition of the Lessor's interest in the Units after the
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occurrence of an Event of Default such sum as will pay or reimburse
the Lessor for any interest, penalties or additions to tax incurred
in connection with such loss, failure to claim, inability to claim,
disallowance or recapture.

The remedies in this Lease provided in favor of the Lessor
shall not be deemed exclusive, but shall be cumulative and may be exercised
concurrently or consecutively, and shall be in addition to all other
remedies in its favor existing at law or in equity. The Lessee hereby
waives any mandatory requirements of law, now or hereafter in effect,
which might limit or modify the remedies herein provided, to the extent
that such waiver is not, at the time in question, prohibited by law.
The Lessee hereby waives any and all existing or future claims to any
offset against the rental payments due hereunder, and agrees to make
such payments regardless of any offset or claim which may be asserted
by the Lessee or on its behalf.

The failure of the Lessor to exercise the rights granted
it hereunder upon the occurrence of any of the contingencies set forth
herein shall not constitute a waiver of any such rights upon the con-
tinuation or recurrence of any such contingencies or similar con- .
tingencies.

Section 11. Return of Units Upon Default. If this Lease shall
terminate pursuant to Section 10 hereof, the Lessee shall, at its own
cost, risk and expense, forthwith deliver possession of the Units to
the Lessor. For the purpose of delivering possession of any Unit or
Units to the Lessor, as above required, the Lessee shall:

(a) with all deliberate speed place such Units upon such
storage tracks as the Lessor reasonably may designateg .
@ithin the 48 contiguous states of the United States Of Americ
(b) provide for the Lessor to store such Units on such tracks
for a period of 180 days or until such Units have been sold, leased or
otherwise disposed of by the Lessor, whichever shall occur first; and

(c) transport the same to any place within the 48 contiguous
states of the United States of America on any line of railroad
or to any connecting carrier for shipment (but only once per Unit after
the delivery thereof to such storage tracks), all as directed by the
Lessor.

Each Unit so delivered shall be in the same operating order, repair and
condition as when originally delivered to the Lessee (assuming for

the purpose of this provision that it was then in like-new condition),
ordinary wear and tear excepted, shall be suitable for the carriage of
high density polyethylene pellets, shall be eligible for interchange

under the rules of the Association of American Railroads (or any successor
thereto) and shall comply with the applicable rules of any governmental

or quasi-governmental organization having jurisdiction over the Unit.

The assembling, delivery, storage and transporting of the Units
as hereinabove provided are of the essence with respect to this Lease,
and upon application to any court of equity having jurisdiction in
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the premises the Lessor shall be entitled to a decree against the Lessee
requiring specific performance of the covenants of the Lessee so to
assemble, deliver, store and transport the Units. During any storage
period, the Lessee shall maintain and keep the Units in good order

and repair, and shall permit the Lessor or any person designated by

it, including the authorized representative or representatives of any
prospective purchaser or lessee of any such Unit, to inspect the same.
All amounts earned in respect of the Units after the date of termination
of this Lease shall belong to the Lessor and, if received by the Lessee,
shall be promptly turned over to the Lessor. In the event any Unit

is not assembled, delivered and stored, as hereinabove provided, the
Lessee shall, in addition, pay to the Lessor for each day after the

date of termination, an amount equal to the amount, if any, by which

the daily equivalent of the semi-annual rental hereunder exceeds the
actual earnings received by the Lessor on such Unit for each such day.

Section 12. Assignment; Possession and Use. This Lease shall
be assignable in whole or in part by the Lessor without the consent of
the Lessee, but the Lessee shall be under no obligation to any assignee
of the Lessor except upon written notice of such assignment from the
Lessor. All the rights of the Lessor hereunder (including, but not
limited to, the rights under Sections 5, 6, 9, 10 and 19 and the
rights to receive the rentals payable under this Lease) shall inure
to the benefit of the Lessor's assigns (including the partners or any
beneficiary of any such assignee if such assignee is a partnership
or a trust, respectively). The Lessee agrees that it shall so long
as any such assignment may be effective: (i) recognize any such assignment,
(ii) accept the directions or demands of such assignee in place of
those of the Lessor pursuant to the terms hereof, (iii) surrender any
leased property only to such assignee pursuant to the terms hereof,
(iv) pay all amounts payable hereunder (other than payments under Section
18 hereof) and do any and all things required of the Lessee hereunder
and not terminate this Lease (other than as provided for herein), not-
withstanding any default by the Lessor or the existence of any other off-set
as between the Lessor and the Lessee or the existence of any other liability
or obligation of any kind or character on the part of the Lessor to the Les~
see whether or not arising hereunder, (v) not require any assignee of this
Lease to perform any duty, covenant or condition required to be performed
by the assignor under the terms of this Lease, all rights of the Lessee in
any such connection aforesaid being hereby waived as to any and all of such
assignees, and (vi) execute any documents (or consent to such assignment)
which the Lessor may reasonably request in order to effectuate the fore-
going; provided, however, that nothing hereinabove set forth shall relieve
the Lessor from its obligations to the Lessee hereunder, and any such
assignment shall be subject and subordinate to the terms and provisions
of this Lease and the rights and interest of the Lessee in the Units
hereunder.

So long as no Event of Default shall have occurred, the Lessee
shall be entitled to the possession and use of the Units in accordance
with the terms of this Lease, and may sublease any or all of the Units
from time to time for such periods as it may determine; provided, however,
that the terms of any sublease shall be consistent with the terms hereof,
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that the terms of any sublease shall be consistent with the terms here-
of, that the rights of any sublessee shall be subordinant to the rights
‘of the Lessor hereunder and that the Lessee's obligations hereunder

with respect to the Units subleased shall be unaffected by such subleasing.
The Lessee may not, without the prior written consent of the Lessor,
assign or transfer its rlghts under this Lease; provided, however,

that the Lessee may assign or transfer its rights under this Lease

with respect to (a) all but not fewer than all the Units to any cor-
poration incorporated under the laws of any state of the United States of
Amer ica or the District of Columbia (which shall have duly assumed the
obligations of the Lessee hereunder) into or with which the Lessee shall
have become merged or consolidated or which shall have acquired the prop-
erty of the Lessee as an entirety or substantially as an entirety or shall
have acquired the property of the Lessee related to the operation of

the Units and (b) all of the Units associated with the operation of a

" particular facility or business to any corporation incorporated under

the laws of any state of the United States or the District of Columbia
(which shall have duly assumed such obligations) to which the Lessee
shall have sold such facility or business; provided, further, that (x)
such assignee or transferee will not, upon the effectiveness of such
merger, consolidation or acquisition, be in default under any provision
of this Lease and (ii) in the case of an acquisition of less than

all or substantially all of the property of the Lessee, such acqui-
sition shall not affect the Lessee's obligations to the Lessor hereunder
which shall be and remain those of a principal and not a surety, unless
the assignee or transferee shall have a consolidated net worth determined
in accordance with generally accepted accounting principles of not less
than $1.3 billion.

The Lessee shall, at its own expense, as soon as possible
pay or discharge any and all sums claimed by any party which, if unpaid,
might become a lien, charge, security interest or other encumbrance
(other than an encumbrance created by the Lessor or resulting from
claims against the Lessor not related to the ownership of the Units)
upon or with respect to any Unit, including any accession thereto,
or the interest of the Lessor or the Lessee therein, and will promptly
dlscharge any such lien, claim, security interest or other encumbrance
which arises; except that this covenant will not be breached by reason
of the Lessee's failure to discharge liens for taxes, assessments or
governmental charges or levies, in each case not due and dilinquent,
or undetermined or inchoate materialmen's, mechanics', workmen's,
repairmen's or other like liens arising in the ordinary course of busi-
ness; and furthermore, the Lessee shall be under no obligation to dlscharge
any such lien, charge, securlty interest or encumbrance so long as
it is contesting the same in good faith and by appropriate legal pro-
ceedings and the failure to discharge the same does not, in the reasonable
opinion of the Lessor, adversely affect the title, property or rights
of the Lessor hereunder or in the Units.

Section 13. Mileage. During the term of this Lease, the
Lessee shall receive, insofar as applicable law and regqulations allow,
all mileage allowances, rentals and/or compensation payable by carriers
by reason of the use of any Unit (hereinafter called "Mileage"). It
is understood and agreed that if for any reason the Lessor receives
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any Mileage, then (unless an Event of Default or other event which,

with the lapse of time or notice or both, would become an Event of
Default shall have occurred and be continuing) the Lessor shall promptly
. remit such Mileage to the Lessee.

Section 14. Renewal and Purchase Options. Provided this
Lease shall not have been earlier terminated and no Event of Default
or other event which, with the lapse of time or notice or both, would
become an Event of Default shall have occurred and be con-
tinuing, the Lessee may, by written notice delivered to the Lessor
not less than 180 days prior to the end of the original term
of this Lease, elect to (a) extend the term of this Lease in respect
of all, but not fewer than all, the Units then covered by this Lease
for an additional period of five years commencing on the scheduled
expiration of the original term of this Lease, at a semi-annual rental
equal to 3.00% of the Purchase Price of such Units, payable in arrears,
or (b) purchase all, but not fewer than all, the Units then covered
by this Lease for an amount equal to the lesser of the Fair Market
Sale Value or 57% of the Purchase Price of such Units, payable at
the end of the original term of this Lease.

Provided this Lease shall have been renewed as aforesaid and
no Event of Default or other event which, with the lapse of time or
notice or both, would become an Event of Default hereunder shall have
occurred and be continuing, the Lessee may, by written notice delivered
to the Lessor not less than 180 days prior to the end of such renewal
term, elect to (x) extend the term of this Lease for an additional
mutually agreed period commencing on the scheduled expiration of the
prior renewal term, at their "Fair Market Rental" payable semi-annually
in arrears, or (y) purchase all, but not fewer than all, the Units then
covered by this Lease for an amount equal to the Fair Market Sale Value
of such Units, payable at the end of the prior renewal term.

Fair Market Rental and Fair Market Sale Value shall be deter-
mined on the basis of, and shall be equal in amount to, the rental
or sale value which would obtain in an arm's length transaction between
an informed and willing lessee or vendee as the case may be (other
than a lessee or vendee currently in possession) and an informed and
willing lessor or vendor as the case may be under no complusion to-
lease or sell and, in such determination, costs of removal from the
location of current use shall not be a deduction from such rental
or sale value but there shall be excluded any rental value or sale
value attributable to additions, modifications and improvements which
the Lessee is entitled to remove pursuant to Section 9 hereof. If,
after 40 days from the giving of notice by the Lessee of the Lessee's
election to extend the term of this Lease, the Lessor and the Lessee
are unable to agree upon a determination of the Fair Market Rental
or Fair Market Sale Value of the Units, such value or rental shall
be determined in accordance with the foregoing definition by the fol-
10w1ng procedure. If either party to such determination shall have
given written notice to the other requesting determination of such rental
or sale value by this appraisal procedure, the parties shall consult
for the purpose of appointing a qualified independent appraiser by mutual
agreement. If no such appraiser is so appointed within 20 business
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days after such notice is given, each party shall appoint an independent

appraiser within 25 business days after such notice is given, and the

two appraisers so appointed shall within 35 days after such notice
is'given appoint a third independent appraiser. If no such third appraiser

" is appointed within 35 business days after such notice is given, either

party may apply, to make such appointment, to the American Arbitra-

tion Association, and both parties shall be bound by any appointment

so made. Any appraiser or appraisers appointed pursuant to the foregoing

procedure shall be instructed to determine the Fair Market Rental or

Fair Market Sale Value of the Units subject to the proposed extended

term within 30 days after his or their appointment. 1If the parties

shall have failed to appoint, the determination of the appraiser which

differs most from the other two appraisers shall be excluded, the remaining
two determinations shall be averaged and such latter average shall be
final and binding upon the parties hereto as the Fair Market Rental

or Fair Market Sale Value, as the case may be. The appraisal proceedings

shall be conducted in accordance with the Commercial Arbitration Rules

of the American Arbitration Association as in effect on the date hereof,
except as modified hereby. The provision for this appraisal procedure

shall be the exclusive means of determining Fair Market Rental or Fair

Market Sale Value and shall be in lieu of any judicial or other procedure
for the determination thereof, and each party hereto consents and agrees

not to assert any judicial or other procedures. The expenses of the

appraisal procedure shall be borne equally by the Lessee and the Lessor.

Upon payment of the purchase price of the Units by the Lessee,
as provided for above, the Lessor shall, upon request of the Lessee, exe-
cute and deliver to the Lessee or to the Lessee's assignee or nominee, a
bill of sale (without representations or warranties except that such Units
are free and clear of all claims, liens, security interests and other
encumbrances by or in favor of any person claiming by, through or
under the Lessor) for such Units, and such other documents as may be
required to release such Units from the terms and scope of this Lease
and to transfer title thereto to the Lessee or such assignee or nominee,
in such forms as may reasonably be requested by the Lessee, all at
the Lessee's expense.

Section 15. Return of Units Upon Expiration of Term. As soon
as practicable on or after the expiration of the original term of this
Lease or any renewal thereof with respect to any Units not purchased
by the Lessee pursuant to Section 14 hereof, the Lessee shall, at its
own cost and expense, at the request of the Lessor, deliver possession
of the Units to the Lessor upon such storage tracks (at no more than
two locations) as the Lessor shall reasonably designate within the con-
tiguous 48 states of the United States of America, or, in the absence
of such designation, as the Lessee may select, and provide for the
Lessor to store the Units on such tracks for a period not exceeding
three months and transport the same, at any time within such three-month
period, to any place within the contiguous 48 states of the United
Statesyon any line of railroad or to any connecting carrier for shipment
(but oply once per Unit after the delivery thereof to such storage
tracks}, all as directed by the Lessor, the movement and storage of
the Un]ts to be at the expense and risk of the Lessee. During any
such sforage period, the Lessee will permit the Lessor or any

of America
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person designated by it, including the authorized representative or
representatives of any prospective purchaser or lessee of any Unit,

to inspect the same; provided, however, that the Lessee shall not be
liable, except in the case of the negligence or willful misconduct

of the Lessee or of its employees or agents, for any injury to, or

the death of, any person exercising, either on behalf of the Lessor

or any prospective purchaser or lessee, the rights of inspection granted
under this sentence. Each Unit returned to the Lessor pursuant to this
Section 15 shall be in the same operating order, repair and condition
as when originally delivered to the Lessee (assuming for the purpose
of this provision that it was then in like-new condition), ordinary
wear and tear excepted, shall be suitable for the carriage of high
density polyethylene pellets, shall be eligible for interchange under
the rules of the Association of American Railroads (or any successor
thereto) and shall comply with the applicable rules of any governmental
or quasi-governmental organization having jurisdiction over the Unit.
The assembling, delivery, storage and transporting of the Units as
hereinbefore provided are of the essence with Respect to this Lease,
and upon application of any court of equity having jurisdiction in

the premises, the Lessor shall be entitled to a decree against the
Lessee requiring specific performance of the covenants of the Lessee
so to assemble, deliver, store and transport the Units. All amounts
earned in respect of the Units after the date of termination of this
Lease shall belong to the Lessor and, if received by the Lessee, shall
be promptly turned over to the Lessor. In the event any Unit is not
assembled, delivered and stored, as hereinabove provided, the Lessee
shall, in addition, pay to the Lessor for each day after the date

of termination an amount equal to the amount, if any, by which the
daily equivalent of the semi-annual rental hereunder with respect to
such Unit exceeds the actual earnings received by the Lessor on such
Unit for each such day.

The Lessee shall exercise its best efforts to cause the
identifying symbol portion of the road number of the Units to be removed
to reflect the interest of the new lessee, assignee, owner or other

party in interest as soon as practicable after the return of the units
by the Lessee hereunder.

Section 16. Representations and Warranties; Opinion of Counsel.
The Lessee represents and warrants to the Lessor that:

(a) the Lessee is a corporation duly organized and validly
existing in good standing under the laws of the State of New York
and is duly qualified to do business wherever necessary to perform
its obligations under
this Lease;

(b) the Lessee has the full power, authority and legal right
to enter into and perform its obligations under this Lease, and the
execution, delivery and performance of this Lease have been duly authorized
by all necessary corporate action on the part of the Lessee;

(c) the Lessee is not a party to any agreement or instrument or
subject to any charter or other corporate restriction which will materially
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adversely affect the ability of the Lessee to perform its obligations
under this Lease;

(d) neither the execution and delivery of this Lease nor the
consummation of the transactions herein contemplated nor the fulfillment
of, or compliance with, the terms and provisions hereof will conflict
with, or result in a breach of, any of the terms, conditions or provisions
of the corporate charter or the by-laws of the Lessee or of any bond,
debenture, note, mortgage, indenture, agreement or other instrument
to which the Lessee is now a party or by which it may be bound, or
constitute (with the giving of notice or the passage of time or both)

a default thereunder;

(e) neither the execution and delivery of this Lease nor the
consummation of the transactions herein contemplated nor the fulfillment
of, or compliance with, the terms and provisions hereof will conflict
in any material respect with, or result in a material breach of, any
of the terms, conditions or provisions of any law, regulation, order,
injunction or decree of any court or governmental instrumentality appli-
cable to the Lessee,

(f) no mortgage, deed of trust or other lien of any nature what-
soever which now covers or affects, or which may hereafter cover or affect,
any property or interest therein of the Lessee, now attaches or hereafter
will attach to the Units or in any manner affects or will affect adversely
the Lessor's right, title and interest therein; :

(g) no authorization or approval is required from any govern-
mental or public body with respect to the entering into or per formance by
the Lessee of this Lease;

(h) this Lease has been duly authorized, executed and delivered
by the Lessee, and, assuming due authorization, execution and delivery
thereof by the Lessor, is a legal, valid and binding agreement, enforce-
able in accordance with its terms subject as to the enforcement of
remedies to applicable bankruptcy, insolvency, reorganization, moratorium
~or similar laws affecting creditors' rights generally; and

(i) prior to the delivery and acceptance of any Unit hereunder,
this Lease will be duly filed and recorded with the Interstate Commerce
Commission pursuant to 49 U.S.C. Section 11303, such filing and recordation
will protect the interests of the Lessor in and to the Units and no
filing, recording or deposit (or giving of notice) with any other federal,
state or local government or agency is necessary in order to protect
the interests . of the Lessor and 1n and to the Units in the Unxted
States of America.

Simultaneously with the execution and delivery of this Lease,
the Lessee will cause to be delivered to the Lessor the written opinion
of counsel for the Lessee, dated such date and addressed to the Lessor,
to the effect set forth in clauses (a), (b), (c¢), (4), (e), (£f), (g), and
(h), and upon filing and recordation of this Lease with the Interstate
Commerce Commission prior to acceptance of Units for lease hereunder,
the Lessee will cause to be delivered to the Lessor a supplementary
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opinion of counsel, to the Lessee to the effect of clause (i). At
such time, the Lessee will also deliver to the Lessor a certificate,
dated such date, of the Director - Distribution and Purchasing of the
Fibers Division (or other official having similar responsibility) of
the Lessee as to each Unit having a remaining useful life of at least
25 years as of the Delivery Date and an anticipated residual value

at the end of the five-year renewal term contemplated by Section 14
hereof of at least 20% of the Purchase Price thereof.

Section 17. Recording. The Lessee will cause this Lease
to be filed and recorded with the Interstate Commerce Commission in
accordance with 49 U.S.C. Section 11303 prior to the delivery and hereunder
of any Unit hereunder. The Lessee will from time to time do and perform
any other act and will execute, acknowledge, deliver, file, register,
record (and will refile, reregister, deposit and redeposit or rerecord
whenever required) any and all further instruments required by law
‘or reasonably requested by the Lessor or any assignee thereof for the
purpose of proper protection, to its satisfaction, of the Lessor's or
such assignee's interest in the Units or this Lease, or for the purpose
of carrying out the intention of this Lease; and the Lessee will promptly
furnish to the Lessor or any assignee thereof evidence of any such
action and an opinion or opinions of counsel for the Lessee with respect.
thereto satisfactory to the Lessor or any assignee thereof.

Section 18. Income Taxes. (a) If, subject to paragraph (b) of
this Section 18: _

(i) the Lessor shall lose the right to claim, shall suffer a
disallowance of, or shall be required to recapture, for purposes of
computing its Federal taxable income for any taxable year (or por-
tion thereof) during which this Lease in effect, all or any portion
of the accelerated cost recovery deductions with respect to the
Units computed on the basis that: [A] the Units constitute "5-year
property" within the meaning of Section 168(c)(2)(B) of the Code,
notwithstanding any provision of Section 168(e)(4)(A) of the Code;
[B] the Units will not be used during any such taxable year "pre-
dominately outside the United States", within the meaning of
Section 168(f)(2) of the Code; [C] the Lessor will be entitled to
claim accelerated cost recovery deductions with respect to the full
Purchase Price of the Units contemplated by Section 168(b)(1)(A) of
the Code; and [D] the Lessor will be entitled to claim the full
accelerated cost recovery deductions with respect to the Un1ts for
its current taxable year without apportionment; or

(ii) any amount includible in the gross income of the Les-
sor for Federal income tax purposes for any taxable year (or por-
tion thereof) during which this Lease is in effect with respect
to one or more of the Units or any deduction allowable to the
Lessor with respect one or more of the Units shall be treated

as derived from, or allocable to, sources without the United
States; or

(iii) any amount is included, at any time prior to the end
of the term of this Lease in the gross income of the Lessor
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for Federal income tax purposes for any taxable year (or por-
tion thereof) during which this Lease is in effect (other than
by the voluntary inclusion income of such amount by the Lessor)
as a result of any repair, improvement, alteration, modification
or addition (including replacement parts) to such Unit or Units
made by the Lessee (herein called a "Capital Expenditure");

(any such loss, disallowance, recapture, treatment of income or deduc-
tions as derived from or allocable to sources without the United States,
or inclusion in gross income as a result of a Capital Expenditure being
herein called a "Loss"), then the Lessee shall pay to the Lessor as

an indemnity the amount set forth in paragraph (d) of this Section

18 at the time or times set forth therein.

(b) The Lessee shall be required to indemnify the Lessor
with respect to any Loss if and only in the event that such Loss results
from:

(i) the manner or jurisdictions in which one or more of
the Units may be used from time to time; or

(ii) an act or failure to act of the Lessee or any of its
officers, employees or agents; or

(iii) a misrepresentation of the Lessee with respect to any
of the assumptions set forth in Section 18(a) (i) of this Lease;
it being deemed for the purpose of this clause (iii) that the
Lease hereby represents that each of such assumptions is correct;

provided, however, that the Lessee shall not beé required to indemnify
the Lessor with respect to any Loss, if such Loss is attributable to

a Casualty Occurence with respect to which the Lessee has paid the
Lessor the appropriate Casualty Value, and provided, further, that the
Lessee shall not be required to indemnify the Lessor with respect to
any Loss, if such Loss is attributable to the gross negligence or will-
ful misconduct of the Lessor (neither of which shall be deemed to in-
clude the Lessor's failure to inquire into the accuracy of any repre-
sentations made by the Lessee herein).

(c) If at the conclusion of any audit the Lessor receives a
preliminary or "30 day" letter from the Internal Revenue Service proposing
an adjustment in any item that, if agreed to by the Lessor, would
result in a Loss with respect to which the Lessee would be required
to indemnify the Lessor pursuant to this Section 18, the Lessor shall
promptly notify the Lessee of such proposed adjustment and shall furnish
to the Lessee a statement describing such Loss in reasonable detail.

If requested to do so by the Lessee, within 20 days after receipt

of such statement, the Lessor shall promptly request from such independent
tax counsel as may be selected by the Lessor and approved by the Lessee
(the "Special Tax Counsel"), their opinion as to whether there is a

mer itorious basis for contesting such proposed adjustment. If such opinion
is to the effect that there is a meritorious basis for contesting such
proposed adjustment, the Lessor shall contest such proposed adjustment
beyond the level of the Internal Revenue Service auditing agent
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by administrative proceedings at least through the Appeals Division
level. Upon the conclusion of such administrative proceedings, the Lessor
shall promptly notify the Lessee of the final adjustment proposed by

the Internal Revenue Service and, if the Lessor receives within 30

days after such notice a written request to do so from the Lessee,

the Lessor shall contest such final adjustment in a court of competent
jurisdiction. If the Lessee requests the Lessor to appeal the decision
of such a court or of any intermediate appellate court, the Lessor

shall promptly request from Special Tax Counsel their opinion as to
whether there is a meritorious basis for appealing such decision. If

the opinion is to the effect that there is a meritorious basis for
appealing such decision, the Lessor shall appeal such decision. The
Lessor, in its sole discretion, shall determine the initial and any
appellate court and shall determine whether the proceedings shall be for
redetermination of the deficiency proposed to be assessed by the Internal
Revenue Service or for refund of taxes paid based on such deficiency.

The Lessor shall not be required to take any action as set forth in

this paragraph (c) unless and until the Lessee shall have agreed to
indemnify the Lessor in a manner satisfactory to it for any Loss that
results from an adverse determination with respect to the proposed
adjustment and shall have agreed to pay to the Lessor on demand all
reasonable out-of-pocket costs and expenses, including, without limi-
tation, attorneys' fees and expenses incurred by it in connection with
the aforementioned opinions and the taking of such action. If the Lessor
elects to pay taxes based on a proposed deficiency and sue for a refund
thereof, and if the proposed deficiency would be a Loss with respect

to which the Lessee would be required to indemnify the Lessor, then

the Lessee shall pay to the Lessor on demand the amount of such taxes

and interest thereon which the Lessor shall have paid, and if the Lessor .
subsequently receives a refund of all or any part of such taxes and
-interest, it shall promptly pay to the Lessee the amount of such refunded
taxes and interest plus the amount of any interest received by the

Lessor from the United States Government with respect to such refunded
taxes and interest. Notwithstanding anything to the contrary contained

in this paragraph (c), the Lessor may at any time, whether before or
after commencing to take any action with respect to a proposed adjustment,
decline to take any further action with respect thereto, provided that, -
if the Lessee has properly requested such action pursuant to this paragraph
{(c), the Lessor notifies the Lessee that it waives its right to any
indemnity with respect to any Loss that will result from acceptance

of such proposed adjustment.

(d) The amount of indemnity payable by the Lessee pursuant to
this Section 18 with respect to a Loss shall be such amount as will result,
in the Lessor's reasonable judgment, in preserving for the Lessor both the
after—-tax rate of return and the after-tax cash flow that would have been
realized by the Lessor if such Loss had not occurred, based on the rates
of Federal, state and local taxes on, based on, or measured by, net income
in effect from time to time. The amount of such payment of indemnity
shall reflect (i) the amount of interest, additions to tax and penalties
payable by the Lessor with respect to such Loss, (ii) the amount of
Federal, state and local taxes on, based on, or measured by, net income
(at the rates in effect from time to time), interest, additions to
tax and penalties incurred by the Lessor as a result of the receipt
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of such indemnity payment, and (iii) any amount paid by the Lessee

to the Lessor pursuant to the next-tolast sentence of paragraph (c)

of this Section 18 which has not been repaid by the Lessor to the

Lessee pursuant to such sentence. Upon the Lessee's written request,
the Lessor's calculation of such amounts shall be reviewed by a
nationally-recognized firm of independent accountants selected (but not
regularly retained) by the Lessor and not reasonably rejected by the
Lessee. The Lessor shall supply such accounting firm with all information
necessary to determine the accuracy of such calculation which the Lessee
has requested be reviewed, and such accounting firm shall keep all

such information confidential and shall report only the conculsions
derived from its review thereof to the Lessee. All amounts determined
by such accounting firm shall, absent manifest error, be binding upon
the Lessor and the Lessee. The fees and expenses of such accounting
firm shall be paid by the Lessee unless the amount determined by such’
accounting firm shall be materially less than the amount calculated

by the Lessor, in which case such fees and expenses shall be paid

by the Lessor.

In determining the amount of indemnity payable by the Lessee
pursuant to this Section 18 with respect to a Loss which results from
a Capital Expenditure, there shall be taken into account any investment
credits and accelerated cost recovery deductions to which the Lessor
is or expects to be entitled with respect to such Capital Expenditure
in the year in which the Capital Expenditure is made and in subsequent
years, but if any such investment credits or accelerated cost recovery
deductions are subsequently disallowed, recaptured or treated as derived
from or allocable to sources outside the United States, such disallowance,
recapture or allocation shall be treated as a Loss for which the Lessor
is entitled to be indemnified pursuant to this Section 18.

The Lessee's obligation to pay any indemnity payable pursuant
to this Section 18 with respect to a Loss shall become unconditional
(1) in the case of a Loss that is required to be reflected on a tax
return of the Lessor, 30 days after the date such tax return is filed;
(2) in the case of a Loss that results from a proposed adjustment
of the Internal Revenue Service that is not contested pursuant to paragraph
(c) of this Section 18, 30 days after the Lessee's receipt of such
"30-day" letter; and (3) in the case of a Loss that results from a
proposed adjustment of the Internal Revenue Service that is contested
pursuant to paragraph (c) of this Section 18, 30 days after the date
on which such contest is finally concluded.

In the event that indemnity payments are made by the Lessee
with respect to a Loss described in clause (ii) of paragraph (a) of
this Section 18, the Lessor shall pay to Lessee an amount equal to
the aggregate net reduction in Federal income taxes, if any, realized
by the Lessor during any taxable year subsequent to the year of such
Loss resulting from an increase in its foreign tax credit allowable
for such year, which is attributable solely to the Lessor's realizing
foreign source taxable income for such year in connection with the
transaction described in this Lease and related documents; provided,
however, that the Lessor shall not be obligated to make any payment
pursuant to this sentence to the extent that the amount of such payment
would exceed (x) the amount of all prior payments with respect to a
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Loss described in clause (ii) of paragraph (a) of this Section 18 by

the Lessee to the Lessor, less (y) the amount of all prior payments by

the Lessor to the Lessee pursuant to this paragraph with respect to such
Loss; and provided, further, that any decrease (which is attributable solely
to the Lessor's realizing foreign source tax losses in connection with

the transaction described in the Lease and related documents) in such
foreign tax credit allowable for such year resulting from an audit of

the Lessor's tax return for such year, or from a foreign tax credit
carryback from a subsequent year, shall be treated as a Loss for which

the Lessor is entitled to be indemnified pursuant to this Section 18.

(e) In the event that the Lessee shall be required to indemnify
the Lessor pursuant to this Section 18 with respect to a Loss relating to
a Unit or Units, the Casualty Value of such Unit or Units shall be appro-
priately reduced to reflect the reduction, if any, in taxes that will be
payable by the Lessor with respect to such Unit or Units upon a Casualty
Occurrence with respect thereto.

(£) All of the Lessor's rights and privileges arising from the
indemnities contained in this Section 18 shall survive the expiration or
earlier termination of this Lease with respect to any or all Units and
such indemnities are expressly made for the benefit of, and shall be en-
forceable by, the Lessor, its successors and assigns.

(g) All payments of indemnity made pursuant to this Section 18,
whether payable in a lump sum or in the form of increases in future rental
payments, shall be made by the Lessee directly to the Lessor by transfer
of 1mmed1ately available funds as the Lessor shall specify at such time by
notice in writing to the Lessee."

(h) The Lessee agrees that neither it nor any corporation con-
trolled by it, in control of it, or under common control with it, directly
or indirectly, will at any time during the term of this Lease or any ex-
tended term thereof take any action or fail to take any action or file
any returns, certificates, or other documents inconsistent with the contem-
plated tax benefits set forth in subsection (a) of this Section 18 except
that each of such corporations may take such action as they may deem neces-
sary in consequence of, and file returns in connection with, the occasional
use of the Units outside the United States, and that each of such corpora-
tions will file such returns, take such action and execute such documents,
and keep and upon receipt of 30 days' written notice from the Lessor make
available for inspection and copying by such party such records (other
than the Lessee's corporate income tax returns) as may be reasonable and
necessary to facilitate accomplishment of the intent hereof.

Section 19. Interest on Overdue Amounts. Anything to the
contrary herein contained notwithstanding, any nonpayment of rentals or
other monetary obligations of Lessee when due hereunder shall result in
the obligation on the part of the Lessee promptly to pay, to the extent
legally enforceable, interest at a rate per annum equal to the WFB
Prime Rate (as hereinafter defined) on the overdue rentals and other
obligations for the period of time during which they are overdue or such
lesser amount as may be legally enforceable. For purposes of this
Section 19, "WFB Prime Rate" shall mean the lowest interest rate publicly
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~announced as being available to responsible and substantial corporate
borrowers on 90-day unsecured loans at the Wells Fargo Bank, National
Association, San Francisco, California, or its successor, as such rate
may change from time to time.

Section 20. Notices. Any notice required or permitted to be
given by either party hereto to the other shall be deemed to have been
given when mailed, first class, postage prepaid, addressed as follows:

(a) if to the Lessor, at Four Embarcadero Center, Suite 2200,
San Francisco, California 94111, Attention: Contracts Administration.

(b) if to the Lessee, at Columbia Road and Park Avenue, P. O.
Box 1219R, Morristown, New Jersey 07960, Attention: Vice President and
Treasurer.

or addressed to either party at such other address as such party shall here-
after furnish to the other party. in writing.

Section 21. Severability; Effect and Modification of Lease. Any
provision of this Lease which is prohibited or unenforceable in any juris-
diction, shall be, as to such jurisdiction, ineffective to the extent of
such prohibition or unenforceability without invalidating the remaining pro-
visions hereof, and any such prohibition or unenforceability in any juris-
diction shall not invalidate or render unenforceable such provision in any
other jurisdiction. :

v This Lease exclusively and completely states the rights of the
Lessor and the Lessee with respect to the leasing of the Units and
supersedes all other agreements, oral or written, with respect thereto.
No variation or modification of this Lease and no waiver of any of
its provisions or conditions hereof shall be valid unless in writing
and signed by duly authorized signatories for the Lessor and the Lessee.

Section 22, Execution. This Lease may be executed in several
counterparts, and such counterparts together shall constitute but one and
the same instrument, but the counterpart delivered to the Lessor shall be
deemed to be the original and all other counterparts shall be deemed dupli-
cates thereof. Although for convenience this Lease is dated as of the date
first set forth above, the actual date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates stated in the
acknowledgments hereto annexed.

Section 23. Law Governing. The terms of this Lease and all
rights and obligations hereunder shall be governed by the laws of the
State of New York; provided, however, that the parties shall be entitled
to all rights conferred by 49 U.S.C. Section 11303.
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IN WITNESS WHEREOF, the parties hereto have executed or caused
this agreement to be executed as of the date first above written.

ALLIED CORPORATION

By
Title
(Corporate Seal)
Attest:
By
Title GATX LEASING CORPORATION

e S TV,

(Co§bb;é€é>3g§}) : ;j;gégzjfg;/j
S SR By A///4¥ :




§QATSNTOUT
fzLss
ybnoayy
6955
£996¢
{19¢S
$155¢
$16SS
3[4
‘gyss
{8¢ss
f9ccg
9114
i1¢ss
‘6288
‘gzgs
£125S
A1
$Z1ss
‘orss
SBATSNT3UT
‘v05s
ybnoauy
L6YS
fogvg
fg8rg
RE1:1/9
$Z8ys
faATSNTOUT
‘ogys
SATSNT3IUT ybnoayy
‘gg8sy6 9LYS
ybnoayy $¢IYG
68LSY6Xd N $ZLUSXdSD

s

sIaqunN peoy SJIaqunN pecy
pasodoid juasaid

pajexodicout
SaTIISNPUT 40 ooo‘ows‘1g 000°zZ9 oL
I3InjJB Jnuen a0TId aseyd 3ITUN I3d A3TUEN]D

-Ind4 Te30]1

ISY31 01 ¥ I INA3H3S

30TI4 3seydaInd

saed

Iaddoy paiaAcd
pssn uol-00T
"33 ‘NI 06Zs

oAy



-

66LS
{g6LS
{1618
‘68LS
‘08LS
SLLLS
‘¢rLs
$69LS
‘1648
‘osLs
‘gnLs
4714
YA 74
{6518
‘9¢s6
‘ozLs
‘6TLS
L1118
‘HTLS
{90L8
£00LS
{9655
37344
$Z6sS
‘1655
{6855
{88ss
‘g8ss
H:7X44
‘1168
‘9164

SIaqunN peoy
pasodoxd

SI3qUNN pPesy
juasaid

I3In308 jnuei

adT1d asey)
-In4 Te3l0}L

Jtun Ia8d
0T34 8SBYJINg

AT3ueny



kel

Rental

Payment Date

1/29/1984
7/29/1984

1/29/1985
7/29/1985

1/29/1986
7/29/1986

1/29/1987
7/29/1987

1/29/1988
7/29/1988

172971989
7/29/1989

1/29/1990
7/29/1990

1/29/1991
7/29/1991

172971992
7/29/1992

1/29/1993
1/29/1993

1/29/1994
7/29/199%4

1/29/1995
7/29/1995

1/29/1996
7/29/1996

172971997
7/29/1997

1/29/1998
7/29/1998

SCHEDULE B
CASUALTY VALUE

The Casualty Value

as a Percentage of
Purchase Price for Each
Unit of Equipment is:

103.998
104.994

105.602
106.095

106.000
105.704

104.793
103.650

101.862
99.922

97.678
95.517

93.068
90.696

88.031
85.434

82.536
79.698

76 .551
73.457

70.044
66.674

62.975
59.311

55.308
51.328

46.999
42.681

38.001
32.500



SCHEDULE C To Lease

Acceptance Certificate

Delivery Date:

THIS ACCEPTANCE CERTIFICATE is executed pursuant to that certain
Lease of Railroad Equipment dated as of July 1, 1983 (the "Lease")
between Allied Corporation and GATX Leasing Corporation.

The terms used herein shall have the meaning given to such terms
in the Lease.

Lessee as agent for Lessor confirms (i) that all the Units described
in Annex A attached hereto (the "Units") have been delivered and accepted
as of the above delivery date pursuant to the Lease; (ii) that the Units
have been fully assembled and installed; (iii) that the Lease and Lessee's
obligation to pay rent thereunder with respect to said Units shall commence
as of the above Delivery Date and (iv) that the Units have been examined by
its duly authorized representatives and that such examination shows that
the requirements of Section 4 of the Lease with respect to the identifica-
tion of the Units have been met.

The total Purchase Price of the Units subject to this Acceptance
Certificate is $ .
EXECUTED as of the delivery date first above written.

ALLIED CORPORATION

By

Title
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State of
County of

SS.:

On the day of July, 1983 before me personally came

to me known, who, being by me duly sworn, did
depose and say that he resides at

; that he is
the/a of Allied Corporation, the corporation de-

scribed in and which executed the above Lease of Railroad Equipment;
that he knows the corporate seal of said corporation; that the seal
affixed to said Lease of Railroad Equipment is such corporate seal;
that it was so affixed by authority of the Board of Directors of said
corporation; and that he signed his name thereto by like authority.

® 5 060 0 06 06 0 0 2 006000600000 0000

Notary Public

State of ( %Qngg ﬁ uxh
County of fnitield

ss.: (yeenwich
On the %8*% day of July, 1983, before me personally came
[EAMB E)Gye( to me known, who, y me duly sworn, did de-
pose and_say!'that he resides at 1 0%% b, (/ ; that he is
a __\ice Pavsident

of GATX Leasing Corporation the corpor-
ation described in and which executed the above Lease of Railroad

Equipment; that he knows the seal of said corporation; that the
seal affixed to said Lease of Railroad Equipment is such seal;
that it was so affixed by authority of the Board of Directors of

said corporation; and that he signed his name thereto by like
authority.

<
' c <

P »: - \
» ooo-....Wo...rn--O.o. ™~

Notary Public ~ S0

SHARON'NPKE
ticut
Notary Public of Connec
MyACommission F.xpues April 1, 1987



Acceptance Certificate

Delivery Date: July 29, 1983

THIS ACCEPTANCE CERTIFICATE is executed pursuant to that certain
Lease of Railroad Equipment dated as of July 1, 1983 (the "Lease")
between Allied Corporation and GATX Leasing Corporation.

The terms used herein shall have the meaning given to such terms
in the Lease.

Lessee as agent for Lessor confirms (i) that all the Units described
in Annex A attached hereto (the "Units") have been delivered and accepted
as of the above delivery date pursuant to the Lease; (ii) that the Units
have been fully assembled and installed; (iii) that the Lease and Lessee's
obligation to pay rent thereunder with respect to said Units shall commence
as of the above Delivery Date and (iv) that the Units have been examined by
its duly authorized representatives and that such examination shows that
the requirements of Section 4 of the Lease with respect to the identifica-
tion of the Units have been met.

The total Purchase Price of the Units subject to this Acceptance
Certificate is $1,540,000.00. .

EXECUTED as of the delivery date first above written.
ALLIED CORPORATION

sy A O éé%

Title Assosfd Treagcr

rng

7@5@{7
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